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SUMMARY

On July 20, 2017, the Planning Commission (“Commission”) will consider a series of approval actions

related to the Pier 70 Mixed-Use Project (“Project”). The Commission has previously reviewed the Project
as part of: 1) informational hearings on November 10, 2016 and March 23, 2017; 2) the Draft
Environmental Impact Report (“DEIR”) on February 9, 2017; and, 3) Initiation of the General Plan

Amendments on June 22, 2017. The following is a summary of actions that the Commission must

consider at this public hearing, which are required to implement the Project:

1.
2.
3.

Approval of the Amendments to the General Plan;
Approval of the Zoning Map Amendments;

Approval of the Planning Code Text Amendment to establish the Pier 70 Special Use District
(“Pier 70 SUD”);

Approval of the Design for Development (“D4D”); and,
Approval of the Development Agreement (“DA”);
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Staff from the Planning Department, the Mayor’s Office of Economic and Workforce Development
(MOEWD), Port of San Francisco (Port) and other agencies have worked extensively with the developer,
FC Pier 70, LLC (“Forest City”), to formulate a comprehensive planning approach and entitlement
structure for the site.

The Project outlines a vision to reintegrate and restore the 28-Acre Site (a portion of the broader 72-acre
Pier 70 Area) into the fabric of San Francisco to create an active, sustainable neighborhood that
recognizes its industrial past. In 2014, 69 acres of the Pier 70 Area were listed in the National Register as
the Union Iron Works Historic District. The future of the 28-Acre Site is envisioned as an extension of the
nearby Dogpatch neighborhood that joins community and industry, engaging residents, workers, artists,
and manufacturers into a lively mix of uses and activities. The Project will reflect this diversity and
creativity, inviting all to the parks, which are lined with local establishments, restaurants, arts uses, and
event spaces, each with individual identities. New buildings within the site will complement the
industrial setting and fabric in size, scale, and material, with historic buildings repurposed into
residential use, spaces for local manufacturing and community amenities. The Project will include a
diversity of open spaces at multiple scales, shaped by nearby buildings, framing the waterfront, and
creating a platform for a range of experiences.

PROJECT DESCRIPTION

As proposed, the Project does not comply with many of the zoning controls which currently apply to the
site, including existing height and bulk limits. Therefore, the Project Sponsor (Port of San Francisco and
Forest City) is proposing: the Pier 70 SUD that will articulate a unique set of zoning regulations and
approval processes for the implementation of the Project, and the D4D, which will articulate a vision for
the character of the overall project, and provides specificity on aspects of architecture and massing,
streetscape improvements, landscaping and greening, lighting, circulation and transportation facilities,
public art, open space programming and design, activation and enhancement of the pedestrian realm,
and sustainability features. The scope of the D4D is expansive, and the guidelines and regulations within
each topic area are detailed. The Project would rezone the larger 35-acre project site that includes the 28-
acre site and two adjacent parcels (the “Illinois Parcels”), and unify the zoning under the newly created
Pier 70 Mixed-Use Zoning District. For the 28-acre site, the height and bulk districts would be amended
to the 90-X Height and Bulk District, as was approved by the voters in Proposition F in 2014. Finally, the
DA will outline the terms, obligations and public benefits between the City of San Francisco, Port of San
Francisco and the developer.

The Project would also include the rehabilitation and adaptive reuse of three of the 12 on-site
contributing resources in the Union Iron Works Historic District, and retention of the majority of one on-
site contributing resource (Irish Hill). The Project includes demolition of the eight remaining on-site
contributing resources and partial demolition of the single, non-contributing structures, Slipways 5
through 8, that are currently covered by fill and asphalt.

Overall, the Project involves a flexible land use program under which certain parcels on the project site
could be designated for either commercial-office or residential uses, depending on future market
demand. As envisioned, the Project would include market-rate and affordable residential uses,
commercial use, retail, arts, and light industrial uses, parking, shoreline improvements, infrastructure
development and street improvements, and public open space. Depending on the uses proposed, the 28-
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Acre Site would include up to approximately 3,422,265 gsf of construction in new buildings and
improvements to existing structures (excluding square footage allocated to accessory and structured
parking), developed with between 1,645 to 3,025 residential units, a maximum of 1,102,250 to 2,262,350
gross square feet (gsf) of commercial-office use, and a maximum of 494,100 to 518,700 gsf of retail-light
industrial-arts use. The Project also includes construction of transportation and circulation
improvements, new and upgraded utilities and infrastructure, geotechnical and shoreline improvements,
between 3,215 to 3,345 off-street parking spaces in proposed buildings and district parking structures,
and nine acres of publicly-owned open space. New buildings would range in height from 50 to 90 feet,
consistent with Proposition F.

Development of the Illinois Parcels would include up to approximately 801,400 gsf of construction in
new buildings (excluding square footage allocated to accessory parking). New buildings on the Illinois
Parcels would not exceed a height of 65 feet under existing zoning.

SITE DESCRIPTION AND PRESENT USE

The project site is an approximately 35-acre area (Assessor’s Block 4052/Lot 001, Block 4111/ Lot 004,
Block 4120/Lot 002, and Block 4110/Lots 001 and 008A) bounded by Illinois Street to the west, 20t Street
to the north, San Francisco Bay to the east, and 227 Street to the south in San Francisco’s Central
Waterfront Plan Area. The project site is located within M-2 (Heavy Industrial) and P (Public) Use
Zoning Districts and a 40-X and 65-X Height and Bulk Districts. The majority of the project site is located
within the Pier 70 area (Pier 70), which is owned by the City and County of San Francisco through the
Port of San Francisco (Port), and one of the Illinois Parcels owned by Pacific Gas and Electric (PG&E)
Company.

The project site currently contains approximately 351,800 gsf of buildings and facilities, most of which are
deteriorating. Current uses on the site, all of which are temporary, include special event venues, artists’
studios, self-storage facilities, warehouses, automobile storage lots, a parking lot, a soil recycling yard,
and office spaces. The project site has varying topography, sloping up from San Francisco Bay, with an
approximately 30-foot increase in elevation at the western extent of the 28-Acre Site. The 35-foot-tall
remnant of Irish Hill is located in the southwestern portion of the project site and straddles both the 28-
Acre Site and Illinois Parcels.

ENVIRONMENTAL REVIEW

On December 22, 2016, the Department published the Pier 70 Mixed-Use District Project Draft
Environmental Impact Report (“DEIR”) for public review (Case No. 2014-001272ENV). The DEIR was
available for public comment until February 21, 2017.

On February 9, 2017, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting to solicit comments regarding the DEIR.

On August 9, 2017, the Department published a Comments and Responses document, responding to
comments made regarding the DEIR.
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On August 24, 2017, the Commission will consider certification of the Final Environmental Impact Report
(“FEIR”) for the Project, and will determine if it is adequate, accurate and complete.

In addition, on August 24, 2017, the Commission must adopt the CEQA Findings for the FEIR, prior to
the approval of the Project (See Case No. 2014-001272ENV/GPA/PCA/MAP/DVA).

HEARING NOTIFICATION

TYPE REQUIRED REQUIRED ACTUAL ACTUAL
PERIOD NOTICE DATE NOTICE DATE PERIOD
Classified News Ad 20 days August 4, 2017 August 4, 2017 20 days
Posted Notice n/a Not Required n/a n/a
Mailed Notice 10 days August 14, 2017 August 4, 2017 20 days
PUBLIC COMMENT

To date, the Department has not received any specific public comment in support or opposition to the
Project. The Project Sponsor has engaged in a robust community outreach program throughout the
development of the Project.

PLANNING COMMISSION REQUIRED ACTIONS FOR THE PROJECT

As summarized above, the Commission must take several actions to approve the Project. These actions
include:

General Plan Amendments

On June 22, 2017, the Commission adopted Resolution No. 19949 to initiate the General Plan
Amendments for the Project. These amendments would: 1) amend Map No. 4 and Map No. 5 of the
Urban Design Element to include reference to the Pier 70 SUD; and 2) amend the Land Use Index.

Planning Code Text Amendment — Pier 70 Special Use District

On July 25, 2017, Mayor Edwin Lee and Supervisor Malia Cohen initiated the ordinances that would
amend the Planning Code to establish the Pier 70 SUD.

The Pier 70 SUD will provide specific land use and development controls for the project site, which
encompasses both the 28-Acre Site and the Illinois Parcels. The Pier 70 SUD extracts and codifies basic
zoning requirements found in the D4D, including:
e Uses
e Priority Retail Frontages
e Building Standards, including Off-Street Parking, Bicycle Parking, Dwelling Unit Exposure,
Open Space for Dwelling Units, Permitted Obstructions and Signage.

In addition, the Pier 70 SUD outlines the process for design review process for the Development Phases,
Vertical Improvements and Minor/Major Modifications to Building Standards. The Design Review
procedures include:
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- Phase Approval: An overarching “Phase Submittal” will be submitted to the Port of San

Francisco for approval in accordance with a Disposition and Development Agreement (“DDA”).
The Phase Approval would assure that the Master Developer is moving forward with
infrastructure and community improvements at the same time as the development of the
buildings (Vertical Improvements). The Phase Approval is required before Planning can begin
review on a specific Vertical Improvement.

- Design Review and Approval of Vertical Improvements: Design review and applications for

Vertical Improvements (new construction of a building or any later expansion/major alteration or
addition to a previously-approved building) will be submitted concurrently to Planning and the
Port of San Francisco. Planning staff shall review these applications for consistency with the
D4D. The Port of San Francisco shall review the rehabilitation of Buildings 2, 12 and 21 (the
Historic Buildings). The Planning Director shall have discretion over minor modifications
(deviation of less than 10 percent from any dimensional or numerical standard in the D4D), while
the Planning Commission shall review and approval any major modification.

- Review and Approval of Horizontal Development: Horizontal Development includes

construction of utility infrastructure; recreational, open space, and public access areas; public
rights-of-way; and other improvements in the public realm. The Port of San Francisco will be
responsible for coordinating review and approval of all Horizontal Development by the
appropriate City agencies.

- Review and Approval of Open Space. All publicly-owned open space within the SUD will be
reviewed by the Port for consistency with the D4D. The Port will host a series of public
workshops to better define the program and design of these public open spaces.

Zoning Map & Height and Bulk Map Amendments
On July 25, 2017, Mayor Edwin Lee and Supervisor Malia Cohen initiated ordinances that would amend

the Zoning Map and Height and Bulk District Map for the project site. The project site would be rezoned
from M-2 to the newly created Pier 70 Mixed-Use Zoning District. The Pier 70 Mixed-Use Zoning District
will provide reference to the Pier 70 SUD. On the 28-acre site, the Project would amend the Height and
Bulk District Map to 90-X, as was approved by the voters in Proposition F in 2014.

Design for Development (D4D)

The D4D articulates a vision and goals for the character of the overall project, and provides specificity on
aspects of land use, open space, streets and streetscapes, parking and loading, buildings, lighting,
signage and art. The scope of the D4D is expansive, and includes standards and guidelines for each topic
area. The following is a summary of the main chapters of the D4D:

- Land Use: The Project will provide flexible land use regulations whereby certain parcels can flex
between residential and office use, while a creative core is established in the center of the project
site around the three historic buildings. In each land use scenario, certain parcels and buildings
remain absolute in terms of the proposed land use:

0 Buildings 12 and 21, and Parcel E4 are anticipated for Retail, Arts and Light Industrial;
0 Parcels C2, D, E1, E2 and E3 are anticipated for Residential Use; and,

0 Parcels A and B are anticipated for Office Use
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The other parcels identified on the project site can flex between residential and office use,
depending on market demand.

Open Space Network: The Project will create a 9-acre public open space network along the Central
Waterfront. The Project identifies eight main open spaces: Building 12 Plaza and Market Square;
Waterfront Terrace; Slipway Commons; Waterfront Promenade; Irish Hill Playground;; the 20t
Street Plaza; and the Pier 70 Shoreline. The D4D identifies the programming and general
character of each open space. The Port of San Francisco will undertake a public review and
design process, as was similar to other shoreline open spaces.

Streets and Streetscapes: The Project will establish a new street network, which will connect the
project site back to the larger City and the Dogpatch neighborhood. The street will be designed in
compliance with the Pier 70 SUD Transportation Plan and the Pier 70 SUD Infrastructure Plan.

Parking and Loading: The Project will provide regulations for a balanced amount of off-street
parking and loading, along with new opportunities for bicycle parking, car-share, fire and
emergency access.

Buildings: The Project will establish standards and guidelines for massing and architecture,
adjacency to historic resources, streetwall, building base and ground floor, facades and
materiality, projections, roofs, residential building elements and open space, garages and service
entry design, and sustainability. The Project establishes important themes and concepts for new
buildings, including: pedestrian-orientation, contrast in scale, rhythm and repetition, layering
and depth, and fine grain and tactility—all of which evoke important characteristics of the
historic buildings located in the Union Iron Works Historic District. The Project establishes an
evaluative system for design of long facades, in order to examine massing, modulation, and
materiality. This evaluative system outlines an expectation for superior building design and
form.

Lighting, Signage and Art: Finally, the D4D concludes with an approach towards lighting,
signage/wayfinding and public art.

Development Agreement (DA)

The DA between the City of San Francisco and the Master Developer, FC Pier 70, LLC, will set forth
vesting rights for the Pier 70 28-Acre Site and establish a set of committed public benefits. The vested
elements include: the proposed land use plan and parcelization; the location and numbers of Vertical

Improvements (buildings); the proposed height and bulk limits, including maximum density, intensity

and gross square footages; the permitted uses; and, the provisions for open space, vehicular access and
parking. The Project’s commitments to public benefits include:

Revitalization of the Union Iron Works Historic District (Pier 70): The Project would revitalize a
portion of the former industrial site that currently consists of asphalt lots and deteriorating
buildings behind chain link fences that prevent open public access to the waterfront;

Parks & Open Space: The Project would build a network of waterfront parks, a playground and
recreational facilities on the 28-Acre Site that, with development of the Illinois Street Parcels, will
more than triple the amount of parks in the neighborhood. The Project will provide over 9 acres
of new open space for a variety of activities, including an Irish Hill playground, a market square,
a central commons, a minimum %2 acre active recreation on the rooftop of buildings, and
waterfront parks along 1,380 feet of shoreline.
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- On-Site Affordable Housing: The Project would create a significant amount of affordable housing
units on the 28-Acre Site and Parcel K South. Overall, the Project will result in 30% on-site
affordability, with the following components:

0 150 or more units of on-site rental inclusionary housing, representing 20% of the units in
all on-site rental buildings. These units will be affordable to households at an average of
80% AMI or lower, with the maximum number possible at the time of their lottery rented
to applicants under the Neighborhood Resident Housing Preference program. Up to 50
of these units may be prioritized as affordable rental housing for special populations,
such as teachers, artists, or formerly homeless individuals, which might require
adjusting AMI thresholds.

0 321 or more units of permanently affordable family and formerly homeless housing, in
buildings developed by local nonprofits located close to transit and a children’s
playground.

- Historic Rehabilitation: The Project would restore and reuse three historic structures (Buildings 2,
12 and 21) that are significant contributors to the Union Iron Works Historic District.

- New Arts, Retail and Manufacturing Uses: The Project would provide substantial new and
renovated space for arts/cultural nonprofits, small-scale manufacturing, local retail, and
neighborhood services. The Project will provide a 60,000 square foot local market hall supporting
local makers, is committing to a minimum of 50,000 square feet of on-site PDR space, and is
developing a small business attraction program with OEWD staff.

- Preservation of the Noonan Artists Community: The Project would preserve the artist community
currently located in the Noonan Building in a new state-of-the-art, on-site space that is
affordable, functional, and aesthetically pleasing. The project will dedicate the fully-prepared site
for a 90,000 square foot building that will house local performing and other arts nonprofits, as
well as providing affordable studio space for the former Noonan tenants and other local artists.
The development will provide over $20 million through fee revenue and a special tax for
development of the building.

- Jobs & Workforce Development Program: The Project would create an estimated 10,000 permanent
jobs and 11,000 temporary construction jobs and implementing a robust workforce commitment
program to encourage local business participation. 30% local hiring commitment, local business
enterprise (“LBE”) utilization, participation in OEWD’s “First Source” hiring programs, and
(pending) funding to support expansion of CityBuild and TechSF training for District 10
residents.

- New Transit and Infrastructure: The Project would invest over $200 million to build transportation
and other infrastructure critical to serving the 28-Acre Site, the historic district, the historic ship
repair operations, and the surrounding neighborhood. Transportation demand management on-
site, facilities to support a new bus line through the project, and an open-to-the-public shuttle
service that will be used to support neighborhood-supporting transportation infrastructure.

- Sustainability and Sea Level Rise Protection: The Project would implement sustainability measures
to enhance livability, health and wellness, mobility and connectivity, climate protection, resource
efficiency, and ecosystem stewardship and provide funding sources needed to protect the Pier 70
shoreline from sea level rise. The Project’s waterfront edge will be designed to protect buildings
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against the high-end of projected 2100 sea-level-rise estimates established by the state, and the
grade of the entire site will be raised to elevate buildings and ensure that utilities function

properly.
Fees: The Project will pay approximately $165 million dollars to the City in affordable housing

fees, transportation fees, and school fees, not including mitigation measures, administrative fees
and potential penalty payments.

ISSUES AND OTHER CONSIDERATIONS

Office Development Authorization/Planning Code Section 321: Since the project site is under the
jurisdiction of the San Francisco Port Commission, the project is not required to obtain an Office
Development Authorization from the Planning Commission for the new office use, which is
more than 25,000 square feet. However, per Planning Code Section 321(2)(a), new office space
under the jurisdiction of the San Francisco Port Commission shall count against the annual

maximum limit. The Port of San Francisco shall notify the Planning Department when new office
development is authorized.

Open Space/Recreation and Parks Commission: The Port of San Francisco would maintain
ownership of all publicly-accessible open space on the Port-owned sites. Therefore, Planning
Code Section 295 (Height Restrictions on Structures Shadowing Property under the Jurisdiction
of the Recreation and Park Commission) is not applicable to the project site.

REQUIRED COMMISSION ACTION

In order for the Project to proceed, the Commission must:

1) Certify the Pier 70 Mixed-Use Project Final Environmental Impact Report (FEIR) pursuant to the
California Environmental Quality Act (CEQA);

2) Adopt findings under the California Environmental Quality Act (CEQA), including findings
rejecting alternatives as infeasible and adopting a Statement of Overriding Considerations and
the Mitigation Monitoring and Reporting Program (MMRP);

3) Recommend that the Board of Supervisors approval the General Plan Amendments pursuant to
Planning Code Section 340 and adopt the findings of consistency with the General Plan and
Priority Policies of Planning Code Section 101.1;

4) Recommend that the Board of Supervisors approval the Planning Code Text Amendments to
establish the Pier 70 Special Use District, and the associated Zoning Map Amendments;

5) Adopt the proposed the Pier 70 SUD Design for Development (D4D); and,

6) Recommend that the Board of Supervisors approve the Development Agreement (DA) for the
Project.

BASIS FOR RECOMMENDATION

The Project will add substantial housing opportunities and will revitalize a former industrial site.

The Project will add arts, retail and manufacturing uses that will contribute to the employment
base of the City and bolster the viability of the neighborhood.
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e The site is currently underutilized, and the addition of new ground-floor retail spaces and
publicly-accessibly open spaces will enliven the streetscape and will provide new access to the
waterfront.

¢ The Project would provide for significant transit and infrastructure improvements, which will
benefit both the Project and the surrounding neighborhood.

e The Design for Development document will provide specific guidance for the character of the
overall Project, resulting in high-quality architecture, extensive streetscape and public realm
improvements, and abundant publicly-accessible open space.

e The Development Agreement will provide substantial public benefits in areas including
affordable housing, funding for transportation improvements, workforce development, and
historic preservation, among other benefits.

e The Project is, on balance, consistent with the Goals, Policies, and Objectives of the General Plan.

RECOMMENDATION: Approval with Conditions

Attachments:
Draft Motion-Certification of Final EIR
- Included in the Planning Commission Packet for the Response to Comments for the DEIR
Draft Motion-CEQA Findings
Draft Resolution-General Plan Amendment
Draft Resolution-Planning Code Text Amendment & Zoning Map Amendments
Draft Motion-Design for Development
Draft Resolution-Development Agreement
Draft Ordinances initiated by Board of Supervisors
Exhibits:
- Zoning Map
- Height & Bulk Map
- Aerial Photograph
Memo, DDA Summary
Development Agreement between City and County of San Francisco & FC Pier 70, LLC
DDA Exhibit B3 — Transportation Plan of DDA
Pier 70 SUD Design for Development, August 9, 2017
Pier 70 SUD Sustainability Plan, August 9, 2017
Pier 70 SUD Transportation Plan, August 9, 2017

RS: [:\Cases\2014\2014-001272DVA Pier 70 Development Agreement-SUD\ExecutiveSummary_Pier 70.doc
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HEARING DATE: AUGUST 24, 2017

Case No.: 2014-001272ENV

Project Address: ~ Pier 70 Mixed-Use Project

Existing Zoning: ~ M-2 (Heavy Industrial) Zoning District
P (Public) Zoning District
40-X and 65-X Height and Bulk Districts

Block/Lot: 4052/001, 4110/001 and 008A, 4111/004, and 4120/002
Project Sponsor: ~ Port of San Francisco and FC Pier 70, LLC
Staff Contact: Richard Sucre - (415) 575-9108

richard.sucre@sfgov.org

ADOPTING ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT, INCLUDING FINDINGS OF FACT, FINDINGS REGARDING
SIGNIFICANT IMPACTS AND SIGNIFICANT AND UNAVOIDABLE IMPACTS, EVALUATION
OF MITIGATION MEASURES AND ALTERNATIVES, AND A STATEMENT OF OVERRIDING
CONSIDERATIONS RELATED TO APPROVALS FOR THE PIER 70 MIXED-USE PROJECT
(“PROJECT”), LOCATED ON ASSESSOR’S BLOCK 4052 LOT 001, BLOCK 4110 LOTS 001 and 008A,
BLOCK 4111 LOT 004 and BLOCK 4120 LOT 002.

PREAMBLE

The Pier 70 Mixed-Use Project (“Project”) comprises a project site of approximately 35-acres, bounded by
Ilinois Street to the west, 20th Street to the north, San Francisco Bay to the east, and 22nd Street to the
south. Together, the Port of San Francisco (“Port”) and FC Pier 70, LLC (“Forest City”) are project
sponsors for the Project. The Project is a mixed-use development containing two development areas—the
“28-Acre Site” and the “Illinois Parcels” —that will include substantial residential uses (including
affordable housing), office, retail, light industrial, arts, parks and open space areas.

The “28-Acre Site” is an approximately 28-acre area located between 20th, Michigan, and 22nd streets,
and San Francisco Bay. This site includes Assessor’s Block 4052/Lot 001 and Lot 002 and Block 4111/Lot
003 and Lot 004. The “Illinois Parcels” form an approximately 7-acre site that consists of an
approximately 3.4-acre Port-owned parcel, called the “20th/Illinois Parcel,” along Illinois Street at 20th
Street (Assessor’s Block 4110/Lot 001) and the approximately 3.6-acre “Hoedown Yard,” at Illinois and
22nd streets (Assessor’s Block 4120/Lot 002 and Block 4110/Lot 008A), which is owned by PG&E. The
Hoedown Yard includes a City-owned 0.2-acre portion of street right-of-way that bisects the site.

The Project would rezone the entire 35-acre project site (including the 28-Acre Site and the Illinois
Parcels) and establish land use controls for the project site through adoption of the Pier 70 Special Use
District (SUD), and incorporation of design standards and guidelines in a proposed Pier 70 Design for
Development document. The Project would include the rehabilitation and adaptive reuse of three of the 12

www.sfplanning.org
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on-site contributing resources in the Union Iron Works Historic District, and retention of the majority of
one on-site contributing resource (Irish Hill). The Project would demolish eight remaining on-site
contributing resources and partially demolish the single, non-contributing structure, Slipways 5 through
8, which are currently covered by fill and asphalt. As envisioned, the Project would include market-rate
and affordable residential uses, commercial use, RALI uses, parking, shoreline improvements,
infrastructure development and street improvements, and public open space. The Project involves a
flexible land use program under which certain parcels on the project site could be designated for either
commercial-office or residential uses, depending on future market demand. Depending on the uses
proposed, the Project would include between 1,645 to 3,025 residential units, a maximum of 1,102,250 to
2,262,350 gross square feet (gsf) of commercial-office use, and a maximum of 494,100 to 518,700 gsf of
retail-light industrial-arts use. The Project also includes construction of transportation and circulation
improvements, new and upgraded utilities and infrastructure, geotechnical and shoreline improvements,
between 3,215 to 3,345 off-street parking spaces in proposed buildings and district parking structures,
and nine acres of publicly-owned open space. New buildings would range in height from 50 to 90 feet,
consistent with Proposition F, which was passed by San Francisco voters in November 2014. Under the
Project, development of the 28-Acre Site would include up to approximately 3,422,265 gsf of construction
in new buildings and improvements to existing structures (excluding square footage allocated to
accessory and structured parking). . Development of the Illinois Parcels would include up to
approximately 801,400 gsf of construction in new buildings (excluding square footage allocated to
accessory parking). New buildings on the Illinois Parcels would not exceed a height of 65 feet. The
Project is more particularly described in Attachment A (See Below).

The Project Sponsors filed an Environmental Evaluation Application for the Project with the Department
on November 10, 2014.

Pursuant to and in accordance with the requirements of Section 21094 of CEQA and Sections 15063 and
15082 of the CEQA Guidelines, the San Francisco Planning Department (“Department”), as lead agency,
published and circulated a Notice of Preparation ("NOP") on May 6, 2015, which notice solicited
comments regarding the scope of the environmental impact report ("EIR") for the proposed project. The
NOP and its 30-day public review comment period were advertised in a newspaper of general circulation
in San Francisco and mailed to governmental agencies, organizations and persons interested in the
potential impacts of the proposed project. The Department held a public scoping meeting on May 28,
2015, at the Port of San Francisco, Pier 1.

During the approximately 30-day public scoping period that ended on June 5, 2015, the Department
accepted comments from agencies and interested parties that identified environmental issues that should
be addressed in the EIR. Comments received during the scoping process were considered in preparation
of the Draft EIR.

! The Project Sponsors describe the RALI use as including neighborhood-serving retail, arts activity, eating and drinking places,
production distribution and repair, light manufacturing, and entertainment establishments.
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The Department prepared the Draft EIR, which describes the Draft EIR Project and the environmental
setting, analyzes potential impacts, identifies mitigation measures for impacts found to be significant or
potentially significant, and evaluates alternatives to the Draft EIR Project. The Draft EIR assesses the
potential construction and operational impacts of the Draft EIR Project on the environment, and the
potential cumulative impacts associated with the Draft EIR Project in combination with other past,
present, and future actions with potential for impacts on the same resources. The analysis of potential
environmental impacts in the Draft EIR utilizes significance criteria that are based on the San Francisco
Planning Department Environmental Planning Division guidance regarding the environmental effects to
be considered significant. The Environmental Planning Division's guidance is, in turn, based on CEQA
Guidelines Appendix G, with some modifications.

The Department published a Draft EIR for the project on December 22, 2016, and circulated the Draft EIR
to local, state, and federal agencies and to interested organizations and individuals for public review. On
December 22, 2016, the Department also distributed notices of availability of the Draft EIR; published
notification of its availability in a newspaper of general circulation in San Francisco; posted the notice of
availability at the San Francisco County Clerk’s office; and posted notices at locations within the project
area. The Planning Commission held a public hearing on February 9, 2017, to solicit testimony on the
Draft EIR during the public review period. A court reporter, present at the public hearing, transcribed the
oral comments verbatim, and prepared written transcripts. The Department also received written
comments on the Draft EIR, which were sent through mail, fax, hand delivery, or email. The Department
accepted public comment on the Draft EIR until February 21, 2017.

The San Francisco Planning Department then prepared the Comments and Responses to Comments on
Draft EIR document (“RTC”). The RTC document was published on August 9, 2017, and includes copies
of all of the comments received on the Draft EIR and written responses to each comment.

During the period between publication of the Draft EIR and the RTC document, the Project Sponsor has
requested to adopt three variants into the Project, including the Reduced Off-Haul Variant, the
Wastewater Treatment and Reuse System Variant, and the Irish Hill View Variant. Thus, these three
variants are added to the Project Description as part of the Project. The Reduced Off-Haul Variant would
minimize the overall volume of excavated soils and the number of off-haul truck trips required for the
transport and disposal of excavated soils. Under the Wastewater Treatment and Reuse System Variant,
blackwater, graywater, and rainwater would be collected from all newly constructed buildings,
treated, and reused for toilet and urinal flushing, irrigation, and cooling tower makeup. This variant
differs from the project without the variant, because it assumes blackwater is treated and recycled and
that all newly constructed buildings would form a district system. Finally, the Irish Hill View Variant
would realign the proposed pedestrian passageway between Illinois Street and the proposed Irish Hill
Playground in order to create a view corridor through the proposed infill construction, from Illinois
Street to the Irish Hill landscape feature. Under this Variant, the 40-foot-wide pedestrian passageway
connecting Illinois Street and the proposed Irish Hill Playground would separate construction within
Parcel PKS and Parcel HDY2 at the southwest corner of the project site. The pedestrian passageway
would be shifted northward by approximately 165 feet, to bisect Parcel PKS (which would become PKS1
and HDY3 with this variant), to allow views of the western face of the Irish Hill remnant from Illinois
Street. These variants were fully studied in the Draft EIR.
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In addition to describing and analyzing the physical, environmental impacts of the revisions to the
Project, the RTC document provided additional, updated information, clarification and modifications on
issues raised by commenters, as well as Planning Department staff-initiated text changes to the Draft EIR.
The Final EIR, which includes the Draft EIR, the RTC document, the Appendices to the Draft EIR and
RTC document, and all of the supporting information, has been reviewed and considered. The RTC
documents and appendices and all supporting information do not add significant new information to the
Draft EIR that would individually or collectively constitute significant new information within the
meaning of Public Resources Code Section 21092.1 or CEQA Guidelines Section 15088.5 so as to require
recirculation of the Final EIR (or any portion thereof) under CEQA. The RTC documents and appendices
and all supporting information contain no information revealing (1) any new significant environmental
impact that would result from the Project or from a new mitigation measure proposed to be
implemented, (2) any substantial increase in the severity of a previously identified environmental impact,
(3) any feasible project alternative or mitigation measure considerably different from others previously
analyzed that would clearly lessen the environmental impacts of the Project, but that was rejected by the
project sponsor, or (4) that the Draft EIR was so fundamentally and basically inadequate and conclusory
in nature that meaningful public review and comment were precluded.

The Commission reviewed and considered the Final Environmental Impact Report (FEIR) for the Project
and found the contents of said report and the procedures through which the FEIR was prepared,
publicized and reviewed complied with the California Environmental Quality Act (Public Resources
Code section 21000 et seq.) (“CEQA”), the CEQA Guidelines (14 Cal. Code Reg. section 15000 et seq.), and
Chapter 31 of the San Francisco Administrative Code.

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

The Commission, in certifying the FEIR, found that the Project described in the FEIR will have the
following significant and unavoidable environmental impacts:

e Cause one individual Muni route (48 Quintara/24t Street bus routes) to exceed 85 percent
capacity utilization in the a.m. and p.m. peak hours in both the inbound and outbound
directions;

e Cause loading demand during the peak loading hour to not be adequately accommodated by
proposed on-site/off-street loading supply or in proposed on-street loading zones, which may
create hazardous conditions or significant delays for transit, bicycles, or pedestrians;

e Contribute considerably to significant cumulative transit impacts on the 48 Quintara/24® Street
and 22 Fillmore bus routes;

¢ Cause a substantial temporary or periodic increase in ambient noise levels during construction in
the project vicinity above levels existing without the project;
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e Cause substantial permanent increases in ambient noise levels in the project vicinity (22" Street
[east of Tennessee Street to east of Illinois Street]; and Illinois Street [20t Street to south of 224
Street]);

¢ Combine with cumulative development to cause a substantial permanent increase in ambient
noise levels in the project vicinity (227 Street [east of Tennessee Street to east of Illinois Street]
and Illinois Street [20 Street to south of 22"¢ Street]);

e Generate fugitive dust and criteria air pollutants during construction, which would violate an air
quality standard, contribute substantially to an existing or projected air quality violation, and
result in a cumulatively considerable net increase in criteria air pollutants;

e Result in operational emissions of criteria air pollutants at levels that would violate an air quality
standard, contribute to an existing or projected air quality violation, and result in a cumulatively
considerable net increase in criteria air pollutants; and

e Combine with past, present, and reasonably foreseeable future development in the project area to
contribute to cumulative regional air quality impacts.

The Planning Commission Secretary is the custodian of records for the Planning Department materials,
located in the File for Case No. 2014-001272ENV, at 1650 Mission Street, Fourth Floor, San Francisco,
California.

On August 24, 2017, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting on Case No. 2014-001272ENV to consider the approval of the Project. The Commission has heard
and considered the testimony presented to it at the public hearing and has further considered written
materials and oral testimony presented on behalf of the Project, the Planning Department staff, expert
consultants and other interested parties.

This Commission has reviewed the entire record of this proceeding, the Environmental Findings,
attached to this Motion as Attachment A and incorporated fully by this reference, regarding the
alternatives, mitigation measures, environmental impacts analyzed in the FEIR and overriding
considerations for approving the Project, and the proposed MMRP attached as Attachment B and
incorporated fully by this reference, which material was made available to the public.

MOVED, that the Planning Commission hereby adopts these findings under the California
Environmental Quality Act, including rejecting alternatives as infeasible and adopting a Statement of

Overriding Considerations, as further set forth in Attachment A hereto, and adopts the MMRP attached
as Attachment B, based on substantial evidence in the entire record of this proceeding.

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on August 24, 2017.

Jonas P. Ionin
Commission Secretary

AYES:
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Attachment A
Pier 70 Mixed-Use Project
California Environmental Quality Act Findings:

FINDINGS OF FACT, EVALUATION OF MITIGATION MEASURES AND
ALTERNATIVES, AND STATEMENT OF OVERRIDING CONSIDERATIONS

SAN FRANCISCO PLANNING COMMISSION

August 24, 2017

In determining to approve the Pier 70 Mixed-Use Project ("Project"), as described in Section I.A, Project
Description, below, the following findings of fact and decisions regarding mitigation measures and
alternatives are made and adopted, and the statement of overriding considerations is made and adopted,
based on substantial evidence in the whole record of this proceeding and under the California
Environmental Quality Act, California Public Resources Code Sections 21000-21189.3 ("CEQA"),
particularly Sections 21081 and 21081.5, the Guidelines for implementation of CEQA, California Code of
Regulations, Title 14, Sections 15000-15387 ("CEQA Guidelines"), particularly Sections 15091 through
15093, and Chapter 31 of the San Francisco Administrative Code.

This document is organized as follows:

Section 1 provides a description of the project proposed for adoption, project objectives, the
environmental review process for the project, the approval actions to be taken, and the location of
records;

Section II identifies the impacts that were not studied in the EIR;

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

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

Section V identifies significant impacts that cannot be avoided or reduced to less-than-significant levels
and describes any applicable mitigation measures as well as the disposition of the mitigation measures;

Section VI evaluates the different project alternatives and the economic, legal, social, technological, and
other considerations that support approval of the project and the rejection as infeasible of alternatives, or
elements thereof, analyzed; and
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Section VII presents a statement of overriding considerations setting forth specific reasons in support of
the actions for the project and the rejection as infeasible of the alternatives not incorporated into the
project.

The Mitigation Monitoring and Reporting Program (“MMRP”) for the mitigation measures that have
been proposed for adoption is attached with these findings as Attachment B to Motion No. XXXXX. The
MMRP is required by CEQA Section 21081.6 and CEQA Guidelines Section 15091. The MMRP provides
a table setting forth each mitigation measure listed in the Final Environmental Impact Report for the
Project (“Final EIR”) that is required to reduce or avoid a significant adverse impact. The MMRP also
specifies the agency responsible for implementation of each measure and establishes monitoring actions
and a monitoring schedule. The full text of the mitigation measures is set forth in the MMRP.

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

I PROJECT DESCRIPTION, OBJECTIVES, ENVIRONMENTAL REVIEW PROCESS,
APPROVAL ACTIONS, AND RECORDS

The [Project is a mixed-use development project, located on an approximately 35-acre portion of Pier 70
bounded by Illinois Street to the west, 20th Street to the north, San Francisco Bay to the east, and 22nd
Street to the south. Together, the Port of San Francisco (“Port”) and FC Pier 70, LLC (“Forest City”) are
project sponsors for the Project. The Project contains two development areas: the “28-Acre Site” and the
“Illinois Parcels.” The “28-Acre Site” is an approximately 28-acre area located between 20th, Michigan,
and 22nd streets, and San Francisco Bay. This site includes Assessor’s Block 4052/Lot 001 and Lot 002 and
Block 4111/Lot 003 and Lot 004. The “Illinois Parcels” form an approximately 7-acre site that consists of
an approximately 3.4-acre Port-owned parcel, called the “20th/Illinois Parcel,” along Illinois Street at 20th
Street (Assessor’s Block 4110/Lot 001) and the approximately 3.6-acre “Hoedown Yard,” at Illinois and
22nd streets (Assessor’s Block 4120/Lot 002 and Block 4110/Lot 008A), which is owned by PG&E. The
Hoedown Yard includes a City-owned 0.2-acre portion of street right-of-way that bisects the site.

The Project would provide a phased mixed-use land use program in which certain parcels could be
developed with either primarily commercial uses or residential uses, with much of the ground floor
dedicated to retail/arts/light-industrial (“RALI") uses. In addition, two parcels on the project site (Parcels
C1 and C2) could be developed for structured parking, residential/commercial use, or solely residential
use, depending on future market demand for parking and future travel demand patterns. Development
of the 28-Acre Site would include up to a maximum of approximately 3,422,265 gross square feet (gsf) of
construction in new buildings and improvements to existing structures (excluding square footage
allocated to accessory parking). New buildings would have maximum heights of 50 to 90 feet.
Development of the Illinois Parcels would include up to a maximum of approximately 801,400 gsf in new
buildings; these new buildings would not exceed a height of 65 feet, which is the existing height limit
along Illinois Street on both the Port-owned and the western portion of the Hoedown Yard.
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A. Project Description.
1. Project Location and Site Characteristics.
a. Project Site and Vicinity.

The 35-acre project site is located within the 69-acre Pier 70 area on San Francisco Bay along San
Francisco’s Central Waterfront. It is just south of Mission Bay South and east of the Potrero Hill and
Dogpatch neighborhoods. The American Industrial Center, a large multi-tenant light-industrial
building, is located across Illinois Street, west of the Illinois Parcels. To the north of the project site are
the BAE Systems Ship Repair facility, the 20th Street Historic Core (Historic Core) of the Union Iron
Works Historic District, future Crane Cove Park (construction of which is scheduled to begin in 2016),
and the Mission Bay South redevelopment area. To the south of the project site are PG&E’s Potrero
Substation (a functioning high-voltage transmission substation serving San Francisco), the
decommissioned Potrero Power Plant, and the TransBay Cable converter station, which connects the
Pittsburg-San Francisco 400-megawatt direct-current, underwater electric transmission cable to
PG&E’s electricity transmission grid by way of the Potrero Substation. There is a dilapidated pier
extending from the project site into San Francisco Bay immediately northeast of the slipways, but is
not part of the Project analyzed in this EIR.

The project site currently contains approximately 351,800 gsf of buildings and facilities, most of which
are deteriorating. Current uses on the site, all of which are temporary, include special event venues,
artists’ studios, self-storage facilities, warehouses, automobile storage lots, a parking lot, a soil
recycling yard, and office spaces. The project site has varying topography, sloping up from San
Francisco Bay, with an approximately 30-foot increase in elevation at the western extent of the 28-
Acre Site. The 35- foot-tall remnant of Irish Hill is located in the southwestern portion of the project
site and straddles both the 28-Acre Site and Illinois Parcels. Impervious surface covers approximately
98 percent of the 28-Acre Site and approximately 43 percent of the Illinois Parcels.

b. Union Iron Works Historic District.

Most of Pier 70 (66 of the total 69 acres) is listed in the Union Iron Works Historic District. The
Historic District’s National Register nomination report documents the significance of Union Iron
Works (UIW) and Bethlehem Steel at Pier 70 and their role in the nation’s maritime history,
supporting multiple war efforts, as well as in the evolution of industrial architecture in San Francisco.
The Historic District’s 44 contributing features and 10 non-contributing features include “buildings,
piers, slips, cranes, segments of a railroad network, and landscape elements.” Most of the buildings
are of an industrial architectural style and historic use, and made of “unreinforced brick masonry,
concrete, and steel framing, with corrugated iron or steel cladding.” UIW built or repaired ships at
Pier 70 from the time of the Spanish American War in 1898, and ship repair operations continue
today.

The project site contains 12 of the 44 contributing features in the Historic District and one of the ten
non-contributing features in the Historic District. The Hoedown Yard is not within the Historic
District, but it has also been used for industrial purposes since the 1880s. Identifiable historical uses at
the Hoedown Yard appear to have been limited to the storage of fuel oil in above-ground storage
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tanks (30,000- to 40,000-barrel capacity) for adjacent industrial activities. PG&E acquired the
Hoedown Yard over time from various companies, including UIW and Bethlehem Steel.

c. Historic Uplands and Tidelands.

The largest portion of the Pier 70 site comprises lands mapped and sold by the Board of Tide Land
Commissioners (BTLC). The sales were authorized by Chapter 543 of the Statutes of 1868. Most of the
BTLC lots were owned by Bethlehem Steel or Risdon Iron & Locomotive Works by the turn of the
nineteenth century into the twentieth century. All of the filled lands north of the Bethlehem Steel
property appear to have been reserved from sale by the State, including Illinois Street, portions of 20t
and Michigan streets, and the Central Basin. The State conveyed these lands to the City as part of the
Burton Act grant.

d. Proposition F.

On November 4, 2014, the San Francisco electorate approved Proposition F, a ballot measure that
authorized a height increase at the 28-Acre Site from the existing 40 to 90 feet, directed that the project
proposed on the 28-Acre Site undergo environmental review, and established policies regarding the
provision of certain significant public benefits as part of the proposed project at the 28-Acre Site.
Proposition F complied with the requirement established by Proposition B (June 2014) for San Francisco
voter approval for any proposed height limit increase along the San Francisco waterfront on Port-owned
property that would exceed existing height limits in effect on January 1, 2014. Proposition B does not
apply to the Hoedown Yard, because the property is not owned by the Port. Proposition F conditioned
the effective date of the proposed height increase on completion of an EIR and approval of a
development plan for the 28-Acre Site by the Port Commission and Board of Supervisors. Proposition F
did not address heights on the Illinois Parcels.

The height increase approved in Proposition F was contingent on the City’s later approval of a project at
the 28-Acre Site that would include the following;:

e Provision of 9 acres of waterfront parks, playgrounds, and recreation opportunities on and
adjacent to the 28-Acre Site;

e Construction of between approximately 1,000 and 2,000 new housing units;
e Provision of 30 percent of all new housing units at below-market rates;
e Stipulation that the majority of new housing units be offered for rent;

e Restoration of those historic structures on the site that are essential to the integrity of the Union
Iron Works Historic District;

e Creation of substantial new and renovated space for arts, cultural, small-scale manufacturing,
local retail, and neighborhood-serving uses;

e Preservation of the artist community currently located in Building 11 (the Noonan Building) by
providing new state-of-the-art, on-site space that is affordable, functional and aesthetic, and by
continuing to accommodate the Noonan Building community within the Union Iron Works
Historic District during any transition period associated with the construction of new space;

10



Motion No. XXXXX CASE NO 2014-001272ENV
August 24, 2017 Pier 70 Mixed-Use Project

e Creation of between approximately 1,000,000 and 2,000,000 square feet of new commercial and
office space; and

e Provision of accessory parking facilities and other transportation infrastructure as part of a
transportation demand management program that enhances mobility in the district and
neighborhood.

2. Project Characteristics.

a. Demolition and Rehabilitation.

The project site has 12 contributors to the Union Iron Works Historic District and one non-contributor,
totaling 351,800 gsf. The Project includes rehabilitation, in compliance with the Secretary of the
Interior’s Standards for the Treatment of Historic Properties, of approximately 227,800 gsf in
Buildings 2, 12, and 21 for reuse. Buildings 2 and 12 would remain in their current location. Building
21 would be relocated about 75 feet to the southeast, to create public frontage along the waterfront
park and maintain a visual connection to Buildings 2 and 12. Seven of the remaining contributing
buildings and structures on the site (Buildings 11, 15, 16, 19, 25, 32, and 66), containing 92,945 gsf,
would be demolished. A small portion of the contributing feature, the remnant of Irish Hill, would
also be removed. The Port has proposed to demolish the 30,940-gsf Building 117, located on the
Project site, as part of the 20th Street Historic Core project to allow the adjacent building (Building
116) to be rehabilitated to meet fire code. This demolition is proposed separately from and prior to
approval of the Project. The non-contributing feature on the project site (subterranean portions of
Slipways 5 through 8) would be partially removed as part of the Project.

b. Special Use District and Land Use Program

The Project amends the Planning Code to create the Pier 70 Special Use District (SUD), and amends the
Zoning Maps to make conforming changes related to Pier 70 SUD. The Pier 70 SUD requires compliance
with the proposed Pier 70 SUD Design for Development, which is discussed on p.2.35 of the DEIR.
Under the SUD, the Project provides a mixed-use land use program in which certain parcels (Parcels F, G,
H1, H2, HDY1, and HDY2) and Building 2 could be developed for either primarily commercial uses or
residential uses. Parcels C1 and C2 would be designated for structured parking, but could be developed
with either residential or commercial (Parcel C1) or residential uses (Parcel C2), depending on future
methods of travel for residents and visitors.

The Zoning Maps are amended to show changes from the current zoning (M-2 [Heavy Industrial] and P
[Public]) to the Pier 70 SUD. Height limits on the 28-Acre Site would be increased from 40 to 90 feet,
except for a 100-foot-wide portion adjacent to the shoreline that would remain at 40 feet, as authorized by
Proposition F in November 2014. The Zoning Map amendments also modify the existing height limits on
an eastern portion of the Hoedown Yard from 40 to 65 feet. The height limits for the Illinois Street parcels
would remain the same at 65 feet. Height limits are further restricted through the design standards
established in the Pier 70 SUD Design for Development (Design for Development). The Project also
amends the Port’s Waterfront Land Use Plan (WLUP).

11
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Proposed new zoning in the SUD would permit the following uses, listed below by parcel and shown in
DEIR Table 2.2: Proposed Pier 70 Special Use District — Primary Uses by Parcel and Rehabilitated
Building.

On the 28-Acre Site:

e DParcels A and B: Restricted to primarily commercial use, with RALI uses allowed on the
ground floor.

e Parcel Cl: Permitted for commercial, residential, or structured parking uses with RALI uses
allowed on the ground floor.

e Parcel C2: Permitted for either residential or structured parking uses, with RALI uses
allowed on the ground floor.

e Parcels D, E1, E2, and E3: Restricted to primarily residential use, with RALI uses allowed on
the ground floor.

e Parcels F, G, H1, and H2, and Building 2: Permitted for either commercial or residential
uses, with RALI uses allowed on the ground floor.

e Parcel E4 and Buildings 12 and 21: Permitted for RALI uses with commercial allowed on the
upper floor of Parcel E4 and Building 12.

o All 28-Acre Site parcels except existing Buildings 2, 12, and 21 and Parcel E4: Permitted to
include accessory parking.

On the Illinois Parcels:

e 20%/Illinois Parcel (Subdivided into Parcel K North [PKN] and Parcel K South [PKS]):
Restricted to primarily residential use, with RALI uses on the ground floor.

e Hoedown Yard (Subdivided into Parcel Hoedown Yard 1 [HDY1] and Parcel Hoedown Yard
2 [HDY2]): Permitted for either commercial or residential uses, with RALI uses allowed on
the ground floor.

e All lllinois Parcels: Permitted to include accessory parking.

To cover a full range of potential land uses that could be developed under the proposed SUD, the EIR
analyzed a maximum residential-use scenario and a maximum commercial-use scenario for the
project site. The Maximum Residential Scenario and the Maximum Commercial Scenario for both the
28-Acre Site and the Illinois Parcels are mutually exclusive: the maximum commercial and maximum
residential programs could not both be built. Depending on the uses developed over time, the
Project’s total gross square feet (gsf) would range between a maximum of 4,212,230 gsf, under the
Maximum Residential Scenario, to 4,179,300 gsf, under the Maximum Commercial Scenario,
excluding square footage associated with accessory and structured parking. Total construction would
not exceed a maximum of 3,422,265 gsf on the 28-Acre Site and 801,400 gsf on the Illinois Parcels.

Maximum Residential Scenario
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Development under the Maximum Residential Scenario on the 28-Acre Site would include a
maximum of up to 3,410,830 gsf in new and renovated buildings (excluding square footage allocated
to parking). Under this scenario, there would be up to 2,150 residential units (up to approximately 710
studio/one-bedroom units and 1,440 two- or more bedroom units), totaling about 1,870,000 gsf, as well
as approximately 1,095,650 gsf of commercial space and 445,180 gsf of RALI space (241,655 gsf of
retail space, 60,415 gsf of restaurant space, and 143,110 gsf of arts/light-industrial space). Under a
scenario where the Project provides up to 10 percent three-bedroom units, there would be up to 2,150
residential units (up to approximately 925 studio/one-bedroom units and 1,225 two- or more bedroom
units), totaling about 1,870,000 gsf. The overall development envelope includes rehabilitation of
237,800 gsf in Buildings 2, 12, and 21 in compliance with the Secretary of the Interior’s Standards for
the Treatment of Historic Properties.

Development under the Maximum Residential Scenario on the Illinois Parcels would include a
maximum of up to 801,400 gsf in newly constructed buildings. Under this scenario, there would be up
to 875 residential units (up to approximately 290 studio/one-bedroom units and 585 two- or more
bedroom units), totaling about 760,000 gsf, as well as approximately 6,600 gsf of commercial area and
approximately 34,800 gsf of RALI space (27,840 gsf of retail space and 6,960 gsf of restaurant space) in
new buildings. Under a scenario where the Project provides up to 10 percent three-bedroom units,
there would be up to 875 residential units (up to approximately 377 studio/one-bedroom units and
498 two- or more bedroom units) totaling about 760,000 gsf. Under the Maximum Residential Scenario
a maximum of 3,370 off-street parking spaces would be allowed.

Maximum Commercial Scenario

Development on the 28-Acre Site under the Maximum Commercial Scenario would include a
maximum of up to about 3,422,265 gsf in new and renovated buildings. Under this scenario, there
would be up to 1,100 residential units (up to approximately 365 studio/one-bedroom units and 735
two- or more bedroom units), totaling about 957,000 gsf, as well as approximately 2,024,050 gsf of
commercial area, and 441,215 gsf of RALI space (238,485 gsf of retail space, 59,620 gsf of restaurant
space, and 143,110 gsf of arts/light-industrial space). Under a scenario where the Project provides up
to 10 percent three-bedroom units, there would be up to 1,100 residential units (up to approximately
473 studio/one-bedroom units and 627 two- or more bedroom units) totaling about 957,000 gsf. The
overall development envelope includes the rehabilitation of 227,800 gsf in Buildings 2, 12, and 21 in
compliance with the Secretary of the Interior’s Standards for Treatment of Historic Properties.

Illinois Parcels

Development on the Illinois Parcels under the Maximum Commercial Scenario would include a
maximum of about 757,035 gsf in new buildings. Under this scenario, there would be up to 545
residential units (up to approximately 180 studio/one-bedroom units and 365 two-or-more bedroom
units), totaling about 473,000 gsf, as well as approximately 238,300 gsf of commercial area and
approximately 45,735 gsf of RALI (36,590 gsf of retail space and 9,145 gsf of restaurant space) in new
buildings. Under a scenario where the Project provides up to 10 percent three-bedroom units, 545
residential units (up to approximately 235 studio/one-bedroom units and 310 two-or-more bedroom
units ) totaling about 473,000 gsf. Under the Maximum Commercial Scenario a maximum of 3,496 off-
street parking spaces would be allowed.
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c. Public Trust Exchange.

Portions of the 28-Acre Site and Illinois Parcels are subject to the common law public trust for commerce,
navigation, and fisheries and the statutory trust under the Burton Act, as amended (the Public Trust). In
order to clarify the Public Trust status of portions of Pier 70, the Port has obtained State legislation (AB
418) that authorizes the State Lands Commission to approve a Public Trust exchange that would free
some portions of the project site from the Public Trust while committing others to the Public Trust. To
implement the Project in accordance with the proposed SUD, the Port and State Lands Commission
would have to implement a public trust exchange that would lift the Public Trust from designated
portions of Pier 70 in accordance with the terms of a negotiated trust exchange agreement meeting the
requirements of AB 418. The Hoedown Yard is not subject to the Public Trust and will not be affected by
the trust exchange.

d. Affordable Housing Program.

Under the Project, 30 percent of all completed residential units on the 28-Acre Site would be required to
be offered at below market rate prices, and a majority of residential units constructed would be rentals, in
compliance with Proposition F. Residential units on the Illinois Parcels would be subject to the
affordable housing requirements in Section 415 of the Planning Code. Under Board of Supervisors
Resolution No. 54-14, if the City exercises its option to purchase the Hoedown Yard from PG&E,
proceeds from the sale of the Hoedown Yard would be directed to the City’s HOPE SF housing program,
which includes the Potrero Terrace and Annex HOPE SF project.

e. Pier 70 SUD Design for Development.

The Pier 70 SUD Design for Development sets forth the underlying vision and principles for
development of the project site, and establishes implementing standards and design guidelines. The
Design for Development includes building design standards and guidelines (Building Design
Standards) that are intended to address compatibility of new development within the project site with
the Historic District, guide rehabilitation of existing historic buildings as critical anchors, and
encourage architecture of its own time in new construction.

Future vertical development at the project site, whether constructed by Forest City, Forest City
affiliates, or third-party developers selected by the Port through broker-managed offerings, would be
bound by the Design for Development, including the Building Design Standards.

The Design for Development provides standards and guidelines for Zoning and Land Use; Open
Space & Streetscape Improvements; Streets and Streetscapes; Parking and Loading; Building Form,
Massing, and Architecture; and Lighting, Signage, and Art.

f. Project Open Space Plan.

The Project includes 9 acres of publicly owned open space, in addition to private open space areas
such as balconies, rooftops with active recreational spaces, and courtyards that would be accessible
only to building occupants. The open spaces are anticipated to accommodate everyday passive uses
as well as public outdoor events, including art exhibitions, theater performances, cultural events,
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outdoor fairs, festivals and markets, outdoor film screenings, evening/night markets, food events,
street fairs, and lecture services. Fewer than 100 events per year are anticipated and would likely
include approximately 25 mid-size events attracting between 500 to 750 people, and four larger-size
events attracting up to 5000 people. The proposed open space would supplement recreational
amenities in the vicinity of the project site, such as the future Crane Cove Park in the northwestern
part of Pier 70, and would include extension of the Blue Greenway and Bay Trail through the
southern half of the Pier 70 area. Publicly owned open space on the site is allocated as follows:
Waterfront Promenade; Waterfront Terrace; Slipway Commons; Building 12 Plaza and Market
Square; Irish Hill Playground; 20th Street Plaza; and Rooftop Open Space Areas.

g. Traffic and Circulation Plan.
i. Street Improvements, Circulation and Parking.

The primary streets on the project site would be 20th and 22nd streets, built out from west to east.
Maryland Street would be a secondary north-south-running street designed as a shared street. New
minor streets include a new 21st Street, running west to east from Illinois Street to the waterfront, and
Louisiana Street, running north from 22nd Street. New traffic signals would be installed at the
intersection of Illinois and 21st streets. Louisiana Street from 21st Street to 20th Street would include a
jog to accommodate existing historic structures within the Historic Core. Except for the western side
of Louisiana Street adjacent to the Historic Core, all new streets would include sidewalks, and street
furniture where appropriate. Maryland, 20th, and 22nd streets would include bicycle infrastructure or
signage. With the exception of Louisiana Street between 20th and 21st streets, all streets would be
two-way, with a single lane of travel in each direction. Louisiana Street would be one-way in the
southbound direction, with a single lane of travel.

As part of the Project, Michigan Street from the southern side of 20th Street towards 21st Street shall
be narrowed from 80 to 68 feet with 12 feet of the right-of-way converted from a public street to
private use, i.e., “vacated,” and developed as part of the Illinois Parcels. Vehicle travel would not be
connected through to 21st Street due to a grade change, but pedestrian pathways would connect.

The Project provides parking spaces within a site-wide maximum and a maximum ratio per use.
Under the Maximum Residential Scenario a maximum of 3,370 off-street parking spaces would be
allowed, and under the Maximum Commercial Scenario a maximum of 3,496 off-street parking spaces
would be allowed. The Project provides about 285 on street parking spaces along most the streets
internal to the project site under either scenario. One parking space per 1,000 square feet of gross floor
area would be provided for office/commercial and RALI uses, and 0.75 parking spaces per residential
unit would be allowed. If not developed as residential or commercial uses, planned structured
parking on Parcels C1 and C2 would provide shared parking for multiple uses. The Illinois Parcels
and most parcels on the 28-Acre Site, excluding Buildings 2, 12, and 21, would also have accessory
parking. All residential parking would be unbundled, which means parking would be an optional,
additional cost to the price of renting or purchasing a dwelling unit.

ii. Transportation Plan.
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The Project includes a Pier 70 SUD Transportation Plan intended to manage transportation demands
and to encourage sustainable transportation choices, consistent with the City of San Francisco’s
Transit First, Better Streets, Climate Action, and Transportation Sustainability Plans and Policies. The
Pier 70 SUD Transportation Plan includes a transportation demand management ("TDM") plan, which
is described in Exhibit X to the Development Agreement for the Project. The TDM Plan provides a
comprehensive strategy to manage the transportation demands that the Project would create, and is
also required as a mitigation measure under the Final EIR [add citation to the MMRP]. The street
improvements and TDM Plan would be the same for both the Maximum Residential Scenario and the
Maximum Commercial Scenario.

The Project’'s TDM Plan would be administered and maintained by a Transportation Management
Association (TMA). The TMA would be responsible for provision of shuttle service between the
project site and local and regional transit hubs.

The TMA would work collaboratively with SFMTA and Bay Area Bike Share (BABS) representatives
to finalize the design, location, installation timeline, and funding arrangements for both initial
installation and ongoing operation and maintenance of any proposed bikesharing station.
Supplementary components such as provision of passenger amenities, real-time occupancy data for
shared parking facilities, on-street carshare spaces, unbundled parking for residents, and preferential
treatment for high-occupancy vehicles would be coordinated and provided through the TMA, as
required by the TDM Plan and mitigation measure.

iii. Bicycle and Pedestrian Improvements.

The Project includes bike lanes, bike-safety-oriented street design, and bike-parking facilities to promote
bicycling in and around the project site. Under the provisions of the SUD, bike amenities would be
constructed on the project site that would meet or exceed the existing Planning Code requirements at the
time of permit submittal. Under the Maximum Residential Scenario, 1,142 Class 1 and 514 Class 2 bicycle
parking spaces would be required. Sufficient Class 2 bicycle parking should also be provided at key
entrance areas of the major open spaces. Under the Maximum Commercial Scenario, 995 Class 1 and 475
Class 2 bicycle parking spaces would be required. Improvements proposed for the Project include
construction of Class II facilities (bicycle lanes) and Class III facilities (shared-lane markings and signage)
on 20th, 22nd, and Maryland streets. A Class I separated bicycle and pedestrian facility would be
provided along the Bay Trail and Blue Greenway the length of the project site along the shoreline,
connecting at Georgia Street to the northbound path to Crane Cove Park and the southern waterfront
park boundary to the future southern connection through the former Potrero Power Plant site.

Pedestrian travel would be encouraged throughout the project site by establishing a network of
connected pedestrian pathways running both west-to-east and north-to-south to connect open spaces.
Street and open space design would also incorporate pedestrian-safe sidewalk and street design and
signage. All streets on the project site would include 9- to 18-foot-wide sidewalks. The project site is
designed to make the area east of Maryland Street a predominantly pedestrian zone, and there would be
no vehicular streets along the length of waterfront parks, with the exception of the north-south running
portion of 20*" Street. Maryland Street and 20th Street could potentially have a shared street condition, to
reinforce the pedestrian connection from the western portion of the site, across the street, and to San
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Francisco Bay. Both 20" and 22" streets would feature pedestrian amenities to encourage walking from
the Dogpatch neighborhood, as well as transit use along the Third and 22" streets corridors.

iv. Loading.

The proposed new streets would provide access for emergency vehicles and off-street freight loading.
Michigan, Louisiana, and 21st streets would be designed as primary on-street loading corridors.

h. Infrastructure and Utilities.

i. Potable Water.

Potable water distribution piping would be constructed in trenches under the planned streets to
provide water for site uses and firefighting needs. To reduce potable water demand, high-efficiency
fixtures and appliances would be installed in new buildings, and fixtures in existing buildings would
be retrofitted, as required by City regulations.

ii. Recycled (Reclaimed) Water.

The project site is located within the City’s designated recycled water use area and is subject to Article
22 of the San Francisco Public Works Code, the Recycled Water Use Ordinance, whose goal is to
maximize the use of recycled water. Therefore, buildings and facilities that are subject to this
ordinance must use recycled water for all uses authorized by the State once a source of recycled water
is available and projects must include recycled water distribution systems within buildings as well as
throughout the project sites. Although a source of recycled water is not yet available from the City, the
project sponsors would install distribution pipelines to ultimately connect with the City’s recycled water
distribution system once it is constructed. Accordingly, the Project includes the installation of
distribution pipelines beneath existing and proposed streets within the project area. Once the City’s
recycled water system is constructed, the Project’s recycled water pipelines would connect to the City’s
recycled water system.

iii. On-Site Non-Potable Water.

San Francisco’s Non-potable Water Ordinance requires new buildings larger than 250,000 square feet to
use on-site “alternate water sources” of graywater, rainwater, and foundation drainage water to meet
that building’s toilet and urinal flushing and irrigation demands. The Project would include the
diversion and reuse of graywater and rainwater for toilet and urinal flushing and irrigation.

iv. Auxiliary Water Supply System.

To meet supplemental firefighting water requirements for the Auxiliary Water Supply System (AWSS),
the Project would be required to include on-site AWSS high-pressure distribution piping. The pipelines
would be installed beneath existing and proposed streets and would supply fire hydrants within the
project site for the purposes of firefighting. The AWSS may also include a permanent manifold installed
upland of the shoreline that can be connected to a temporary, portable submersible pump for
redundancy.
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V. Wastewater (Sanitary Sewer) and Stormwater Facilities.

Wastewater and stormwater flows from the project site are currently conveyed to the Southeast Water
Pollution Control Plant (“SEWPCP”) for treatment via the City’s combined sewer system. The Port also
owns and maintains many gravity sewer lines that connect the existing buildings on the site to the
SFPUC sewer lines. The project sponsors are considering three options for managing wastewater and
stormwater flows from the project site: Option 1, Combined Sewer System; Option 2, Separate
Wastewater and Stormwater Systems; and Option 3, Hybrid System.

vi. Electricity and Natural Gas.

The Project would replace overhead electrical distribution with a joint trench utilities distribution system
which would follow the proposed realigned roadways. The Project would also extend the existing
natural gas distribution system from 20t Street to connect to the 28-Acre Site. A new natural gas
distribution system would be constructed to extend to the Illinois Parcels. New gas lines would be
placed in the joint utilities trench distribution system following the realigned roadways.

The Project would comply with San Francisco Green Building Requirements for energy efficiency in new
buildings. Energy-efficient appliances and energy-efficient lighting would be installed in the three
rehabilitated historic buildings.

Back-up emergency diesel generators are required by the San Francisco Building Code for new
buildings with occupied floor levels greater than 75 feet in height. There are 10 parcels (all in the 28-
Acre Site) that would allow building heights of up to 90 feet: Parcels A, B, C1, C2, D, E1, F, G, H1, and
H2. Each of the buildings on Parcels A, C1, C2, D, E1, F, G, H1, and H2 would have a back-up diesel
generator, if built with occupied floor levels greater than 75 feet; such generators would operate in
emergency situations, each having an average size of 400 horsepower. Due to the larger size of Parcel
B, the building proposed for that parcel would have two 400-horsepower, back-up diesel generators
to operate in emergency situations. In total, 11 generators are anticipated on the project site.

vii. Renewable Energy.

The Project is required to meet the State’s Title 24 and the San Francisco Green Building Requirements for
renewable energy and the Better Roof Requirements for Renewable Energy Standards. The Project would
allow for roof-mounted or building-integrated solar photovoltaic (PV) systems and/or roof-mounted
solar thermal hot water systems for all proposed buildings, excluding existing Buildings 2, 12, and 21. At
least 15 percent of the roof area would include roof-mounted or building-integrated PV systems and/or
roof-mounted solar thermal hot water systems that would be installed in residential and commercial
buildings. These systems would partially offset the energy demands of the associated buildings. No
ground-mounted facilities are proposed under the Project. The solar PV arrays located on various
rooftops could be interconnected via a community microgrid that serves as a site-wide distribution
network capable of balancing captive supply and demand resources to maintain stable service within the
Project.

i. Grading and Stabilization Plan.

i. Site Grading.
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The Project would involve excavation of soils for grading and construction of the 15- to 27-foot-deep
basements planned on Parcels A, B, C1, C2, D, El, E2, E3, E4, F, G, H1, H2, PKN, PKS, HDY1 and HDY2.
No basement levels are planned for existing Buildings 2, 12, or 21. The Project will likely require bedrock
removal by controlled rock fragmentation techniques. Controlled rock fragmentation technologies may
include pulse plasma rock fragmentation, controlled foam or hydraulic injection, and controlled blasting.
In some scenarios it may be necessary to utilize a combination of these techniques.

The Project would raise the grade of the 28-Acre Site and the southern, low-lying portions of the Illinois
Parcels by adding up to 5 feet of fill in order to help protect against flooding and projected future sea
level rise and as required for environmental remediation.

A portion of the northern spur of the remnant of Irish Hill would be removed for construction of the new
21st Street. Retaining walls would be necessary along the sides of the new 21% Street to protect the
adjacent Building 116 in the Historic Core as well as the remnant of Irish Hill and along the reconfigured
224 Street, to account for the proposed elevation difference between the streets and adjacent ground
surfaces.

ii. Geotechnical Stabilization.

To address the potential hazard of liquefaction and lateral spreading that may occur during a major
earthquake, the Project would include construction of improvements to control the amount of lateral
displacement that could occur. These improvements could include either reinforcing the existing slope
with structural walls or implementing ground improvements.

iii. Shoreline Protection Improvements and Sea Level Rise
Adaptation.

The objectives of the proposed shoreline protection improvements include maintaining a stable shoreline
in the project area by preventing shoreline erosion and protecting the proposed development from
coastal flooding. The proposed shoreline protection system is designed to minimize the need for placing
fill in San Francisco Bay; maximize open space and public access to the shoreline edge; improve existing
slope protection, where feasible; develop aesthetically pleasing and cost-efficient shoreline protection;
and provide for future sea level rise adaptation. For design purposes, the existing shoreline is divided
into four separate “reaches.” Options for shoreline protection improvements were developed for each
reach.
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The improvements constitute minor repairs to the existing shoreline protection system along the bayfront
of the 28-Acre site that is currently in disrepair. These improvements are restricted to repair or
replacement of the existing bulkhead in Reach II, and repair or replacement of the existing rip rap slopes
in Reaches I, III, and IV. As proposed, the improvements would provide shoreline protection from
erosion based on current flooding conditions, and the worst case flooding projected for the year 2100.
The entire 100-foot shoreline band, including the shoreline protection features, would be reserved for
public access that is safe and feasible. The project sponsors would also implement a long-term inspection
and maintenance program to observe for deterioration of the shoreline protection system, and would
repair any deficiencies noted to ensure adequate erosion and flood protection for the life of the project.

3. Project Variants.

The Draft EIR studied five variants to the Project. Each variant would modify a limited feature or aspect
of the Project. During the period between publication of the Draft EIR and the RTC document, the Project
Sponsor requested adoption of three variants into the Project, including the Reduced Off-Haul Variant,
the Wastewater Treatment and Reuse System Variant, and the Irish Hill View Variant. Thus, these three
variants are added to the Project.

The Reduced Off-Haul Variant would minimize the overall volume of excavated soils and the number of
off-haul truck trips required for the transport and disposal of excavated soils. Under the Wastewater
Treatment and Reuse System Variant, blackwater, graywater, and rainwater would be collected from all
newly constructed buildings, treated, and reused for toilet and urinal flushing, irrigation, and cooling
tower makeup. This variant differs from the project without the variant, because it assumes blackwater
is treated and recycled and that all newly constructed buildings would form a district system. Finally, the
Irish Hill View Variant would realign the proposed pedestrian passageway between Illinois Street and
the proposed Irish Hill Playground in order to create a view corridor through the proposed infill
construction, from Illinois Street to the Irish Hill landscape feature. Under this Variant, the 40-foot-wide
pedestrian passageway connecting Illinois Street and the proposed Irish Hill Playground would separate
construction within Parcel PKS and Parcel HDY2 at the southwest corner of the project site. The
pedestrian passageway would be shifted northward by approximately 165 feet, to bisect Parcel PKS
(which would become PKS1 and HDY3 with this variant), to allow views of the western face of the Irish
Hill remnant from Illinois Street.

Additionally, the FEIR analyzed two additional project variants that are not proposed for approval at this
time: the District Energy System Variant and the Automated Waste Collection System Variant. The
Project assumes all heating and cooling would be done at the individual building level and independent
from adjacent buildings, and PG&E would provide natural gas, and electricity would be provided by the
SFPUC and renewable power generated on the project site. Under the District Energy System Variant, a
single central energy plant would be located in one of the basement levels of a newly constructed
building on Parcel C1. The proposed central energy plant would provide heating and cooling for a linked
group of residential and commercial buildings.

Under the Project, typical collection trucks would drive around the project site to pick up solid waste
(separated by residents and businesses into recyclables, compostables, and trash/waste) from each
individual building for transport to Pier 96 (recyclables) in San Francisco, the Jepson-Prairie facility
(compostables) in Solano County, and the Hay Road Landfill (trash/waste) in Solano County. Under the
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Automated Waste Collection System (AWCS) Variant, an automated waste collection system would be
installed to transport solid waste from individual new buildings and in public areas, replacing interior
and outdoor trash receptacles. The central waste collection facility would be located in a stand-alone
building near the proposed 20th Street Pump Station on the BAE Systems Ship Repair site directly north
of Parcels A and B on the project site. This variant has the potential to operate more efficiently and would
reduce the number of trash collection truck trips and the associated noise and air pollutant emissions.

1. Project Construction Phasing and Duration.

For both development scenarios, the Maximum Residential Scenario and the Maximum Commercial
Scenario, Project construction is conceptual; however it is expected to begin in 2018 and would be
phased over an approximately 11-year period, concluding in 2029. Proposed development is expected
to involve up to five phases, designated as Phases 1, 2, 3, 4, and 5. The Project’s construction and
rehabilitation phasing for the Maximum Residential and Maximum Commercial Scenarios are
outlined in Tables 2.5 and 2.6 in the DEIR on pp. 2.80 to 2.84.

Infrastructure improvements (utilities, streets, and open space) and grading and excavation activities
would be constructed by Forest City, as master developer, and would occur in tandem, as respective
and adjacent parcels are developed. Vertical development on the various parcels could be constructed
by Forest City and its affiliates, or by third party developers.

B. Project Objectives.

The Port and Forest City seek to achieve the following objectives by undertaking the Project:

e Create a unique San Francisco neighborhood within an industrial historic district that includes
new, activated waterfront open spaces with the amenities and services necessary to support a
diverse, thriving community of residents and workers, while addressing potential land use
conflicts with ongoing ship repair at Pier 70.

e Implement the open space, housing, affordability, historic rehabilitation, artist community
preservation, commercial, waterfront height limit and urban design policies endorsed by the
voters in Proposition F for the 28-Acre Site (November 2014).

e Provide dense, mixed-income housing that includes both ownership and rental opportunities, to
attract a diversity of household types in order to help San Francisco meet its fair share of regional
housing needs.

e Provide a model of 21 century sustainable urban development by implementing the Pier 70 Risk
Management Plan approved by the San Francisco Bay Regional Water Quality Control Board;
encouraging energy and water conservation systems; and reducing vehicle usage, emissions, and
vehicle miles traveled to reduce the carbon footprint impacts of new development, consistent
with the Port’s Climate Action Plan.

e Provide access to San Francisco Bay where it has been historically precluded, by opening the
eastern shore of the site to the public with a major new waterfront park, extending the Bay Trail,
and establishing the Blue Greenway, and create a pedestrian- and bicycle-friendly environment.
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C.

Rehabilitate three contributors to the Union Iron Works Historic District to accommodate new
uses consistent with the Secretary of the Interior’s Standards for the Treatment of Historic
Properties, and design and build new infrastructure, public realm areas, parks and buildings
consistent with the Infill Development Design Criteria within the Port’s Pier 70 Preferred Master
Plan and support the continued integrity of the Union Iron Works Historic District.

Create business and employment opportunities for local workers and businesses during the
design, construction, and operation phases of the Project.

Elevate and reinforce site infrastructure and building parcels to allow the new Pier 70
neighborhood to be resilient to projected levels of sea level rise and any major seismic event, as
well as incorporate financing strategies that enable the project and the Port’s Bay shoreline to
adapt to future, increased levels of sea level rise.

Along with the Historic Core and Crane Cove Park, serve as a catalyst project for Pier 70 to
support the Port’s site-wide goals established in the Pier 70 Preferred Master Plan, including new
infrastructure, streets and utilities, and new revenue to fund other Pier 70 improvements.

Construct a high-quality, public-private development project that can attract sources of public
investment, equity, and debt financing sufficient to fund the Project’s site and infrastructure
costs, fund ongoing maintenance and operation costs, and produce a market rate return
investment that meets the requirement of Assembly Bill (AB) 418 (2011) and allows the Port to
further its Public Trust mandate and mission.

Through exercise of the City’s option with PG&E to purchase the Hoedown Yard, provide funds
for the City’s HOPE VI rebuild projects in accordance with Board Resolution No. 54-14, such as
the Potrero Terrace and Annex project.

Approval Actions.

The Project is subject to review and approvals by local, regional, State, and Federal agencies, with

jurisdiction after completion of environmental review, including the following:

San Francisco Board of Supervisors

Approval of General Plan amendments.

Approval of Planning Code Text Amendments and associated Zoning Map Amendments.
Approval of a Development Agreement.

Approval of the Interagency Cooperation Agreement.

Approval of a Public Trust Exchange Agreement.

Approval of a Disposition and Development Agreement, including forms of ground leases and
purchase and sale agreements.

Approval of Final Subdivision Maps.

Approval of street vacations, approval of dedications and easements for public improvements,
and acceptance (or delegation to Public Works Director to accept) of public improvements, as
necessary.
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e Approval of the formation of one or more community facilities districts and adoption of a Rate
and Method of Apportionment for the districts and authorizing other implementing actions and
documents.

e Approval of one or more appendices to the Infrastructure Financing Plan for City and County of
San Francisco Infrastructure Financing District No. 2 (Port of San Francisco) and formation of
one or more sub-project areas for the 28-Acre Site and some or all of the Illinois Parcels and
authorizing other implementing actions and documents.

San Francisco Planning Commission

o Certification of the Final EIR.
e Adoption of findings that the Public Trust Exchange is consistent with the General Plan.
e Approval of Pier 70 SUD Design for Development.

e Initiation and recommendation to Board of Supervisors to approve amendments to the General
Plan.

e Initiation and recommendation to the Board of Supervisors to approve Planning Code
amendments adopting a Special Use District and associated Zoning Map amendments.

e Recommendation to Board of Supervisors to approve a Development Agreement.

e Approval of the Interagency Cooperation Agreement.

San Francisco Port Commission

e Adoption of findings regarding Public Trust consistency.

e Approval of Disposition and Development Agreement, including forms of Ground Leases and
Purchase and Sale Agreements, authorizing other actions and documents necessary to implement
the project, and recommending that the Port Commission and the Board of Supervisors take
other actions and documents necessary to implement the project.

e Consent to a Development Agreement and recommendation to the Board of Supervisors to
approve.

e Approval of the Interagency Cooperation Agreement.

e Approval of a Development Plan for the 28-Acre Site in accordance with Section 11 of
Proposition F.

e Approval of Pier 70 SUD Design for Development.
e Approval of amendments to Waterfront Land Use Plan.

e Public Trust consistency findings and approval of Public Trust Exchange Agreement with the
State Lands Commission.

e Approval of project construction-related permits for property within Port jurisdiction.

e Approval of Construction Site Stormwater Runoff Control Permit.

San Francisco Public Utilities Commaission
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¢ Consent to Development Agreement.

¢ Consent to Interagency Cooperation Agreement.

San Francisco Public Works

e Review of subdivision maps and presentation to the Board for approval.
e Approval of Interagency Cooperation Agreement.

e Issuance of Public Works street vacation order.

San Francisco Municipal Transportation Agency

e Approval of transit improvements, public improvements and infrastructure, including certain
roadway improvements, bicycle infrastructure and loading zones, to the extent included in the
project, if any.

e Consent to Development Agreement.

e Consent to Interagency Cooperation Agreement.
San Francisco Fire Department

e  Consent to Interagency Cooperation Agreement.
San Francisco Art Commission

e Approval of design of public structures and private structures located within public property, to
the extent any such structures are located outside of Port jurisdiction.

San Francisco Department of Public Health
e Opversee compliance with San Francisco Health Code Article 22A (Maher Ordinance).
Bay Conservation and Development Commission

e Approval of permits for improvements and activities within the San Francisco Bay Conservation
and Development Commission’s jurisdictions.

State Lands Commission
e Approval of Public Trust Exchange Agreement.
Regional Water Quality Control Board — San Francisco Bay Region

e Approval of Section 401 water quality certification.

e  Site-Specific Remediation Completion Approval(s) under Risk Management Plan.

Bay Area Air Quality Management District
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e Approval of any necessary air quality permits (e.g., Authority to Construct and Permit to
Operate) for individual air pollution sources, such as boilers and emergency diesel generators.

California Public Utilities Commission

e Approval of PG&E's sale of Hoedown Yard parcel, if PG&E’s operations on the site have not
already been relocated.

California Department of Fish and Wildlife

e Possible Section 404/Section 10 Permit.
U.S. Army Corps of Engineers

e Possible Section 404/Section 10 Permit.
U.S. Fish and Wildlife

e Possible Section 404/Section 10 Permit.
National Marine Fisheries Service

e DPossible Essential Fish Habitat Consultation.

e Possible Endangered Species Act Consultation.

D. Findings About Significant Environmental Impacts and Mitigation Measures.

The following Sections II, III, IV, and V set forth the findings about the determinations of the Final EIR
regarding significant environmental impacts and the mitigation measures proposed to address them.
These findings provide written analysis and conclusions regarding the environmental impacts of the
Project and the mitigation measures included as part of the Final EIR and adopted as part of the Project.

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

These findings do not attempt to describe the full analysis of each environmental impact contained in the
Final EIR. Instead, a full explanation of these environmental findings and conclusions can be found in
the Final EIR and these findings hereby incorporate by reference the discussion and analysis in the Final
EIR supporting the determination regarding the Project impacts and mitigation measures designed to
address those impacts. In making these findings, the determinations and conclusions of the Final EIR
relating to environmental impacts and mitigation measures, are hereby ratified, adopted and
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incorporated in these findings, except to the extent any such determinations and conclusions are
specifically and expressly modified by these findings.

As set forth below, the mitigation measures set forth in the Final EIR and the attached MMRP are hereby
adopted and incorporated to substantially lessen or avoid the potentially significant impacts of the
Project. Accordingly, in the event a mitigation measure recommended in the Final EIR has inadvertently
been omitted in these findings or the MMRP, such mitigation measure is nevertheless hereby adopted
and incorporated in the findings below by reference. In addition, in the event the language describing a
mitigation measure set forth in these findings or the MMRP fails to accurately reflect the mitigation
measure in the Final EIR due to a clerical error, the language of the mitigation measure as set forth in the
Final EIR shall control. The impact numbers and mitigation measure numbers used in these findings
reflect the numbers contained in the Final EIR.

In Sections 1L, III, IV, and V below, the same findings are made for a category of environmental impacts
and mitigation measures. Rather than repeat the identical finding dozens of times to address each and
every significant effect and mitigation measure, the initial finding obviates the need for such repetition
because in no instance are the conclusions of the Final EIR, or the mitigation measures recommended in
the Final EIR for the Project, being rejected.

E. Location and Custodian of Records.

The public hearing transcripts and audio files, a copy of all letters regarding the Final EIR received
during the public review period, the administrative record, and background documentation for the Final
EIR are located at the Planning Department, 1650 Mission Street, San Francisco. The Planning
Commission Secretary, Jonas P. Ionin, is the custodian of records for the Planning Department and the
Planning Commission.

IL. IMPACTS NOT CONSIDERED

CEQA Section 21099(d), provides that “aesthetics and parking impacts of a residential, mixed-use
residential, or employment center project on an infill site located within a transit priority area shall not be
considered significant impacts on the environment.” Accordingly, aesthetics and parking are not
considered in determining whether the Project has the potential to result in significant environmental
effects since the Project meets all of the following three criteria:

1. The Project is in a transit priority area;
2. The Project is on an infill site; and

3. The Project is residential, mixed-use residential, or an employment center.

A “transit priority area” is defined as an area within one-half mile of an existing or planned major transit
stop. A “major transit stop” is defined in California Public Resources Code Section 21064.3 as a rail
transit station, a ferry terminal served by either a bus or rail transit service, or the intersection of two or
more major bus routes with a frequency of service interval of 15 minutes or less during the morning and
afternoon peak commute periods.
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III. IMPACTS FOUND NOT TO BE SIGNIFICANT AND
THUS DO NOT REQUIRE MITIGATION

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

A. Land Use.
Impacts LU-1: The Project would not physically divide an existing community.

Impacts LU-2: The Project would not conflict with applicable land use plans, policies or regulations
adopted for the purpose of avoiding or mitigating an environmental effect, Such that a substantial adverse
physical change in the environment related to Land Use would result.

Impact C-LU-1: The Project, in combination with past, present and reasonably foreseeable future
projects, would not contribute considerably to significant cumulative land use impacts related to (a)
physical division of an established community, or (b) conflicts with applicable land use plans and policies
adopted for the purpose of avoiding or mitigating an environmental effect.

B. Population, Employment and Housing.

Impacts PH-1: The Project would not substantially induce population growth, either directly or
indirectly.

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

Impact C-PH-1: The Project under the Maximum Residential and Maximum Commercial scenarios, in
combination with past, present, and reasonably foreseeable future projects, would not result in a
cumulatively considerable contribution to significant cumulative population and housing impacts.

C. Cultural Resources.

Impact CR-3: Construction activities for the Project would not cause a substantial adverse change in the
significance of a tribal cultural resource, as defined in Public Resources Code Section 21074, if such
resources are present within the project site.

Impact CR-4: The Project would result in the demolition of seven buildings that contribute to the
significance of the UIW Historic District. These are Buildings 11, 15, 16, 19, 25, 32, and 66.

The demolition of these buildings would not result in a substantial adverse change in the historic
significance of the UIW Historic District, nor would the demolition result in a deleterious effect on most
of the District's character-defining features. The UIW Historic District would retain sufficient
contributing features, character-defining features, and overall integrity to continue its listing in the
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NRHP and the CRHR. As such, the demolition of contributing Buildings 11, 15, 16, 19, 25, 32, and 66
would not materially impair the physical characteristics that justify the UIW Historic District’s inclusion
in the NRHP or the CRHR. Although demolition of contributing Buildings 11, 15, 16, 19, 25, 32, and 66
would have a less-than- significant impact on individual historical resources identified in this EIR and
the UIW Historic District as a whole, implementation of Improvement Measure I-CR-4a:
Documentation and I-CR-4b: Public Interpretation, which call for the documentation and interpretation
of the UIW Historic District for the general public, would further reduce the less-than-significant impact
resulting from the proposed demolition of contributing features.

Impact CR-6: The relocation of contributing Building 21 would not materially alter, in an adverse
manner, the physical characteristics of the UIW National Register Historic District that justify its
inclusion in the California Register of Historical Resources, nor the physical characteristics of Building 21
that justify its eligibility for individual inclusion in the California Register of Historical Resources.

Impact CR-7: The demolition of non-contributing slipways would not materially alter, in an adverse
manner, the physical characteristics of the UIW National Register Historic District that justify its
inclusion in the California Register of Historical Resources.

Impact CR-8: The site grading work associated with contributing Buildings 2 and 12 would not
materially alter, in an adverse manner, the physical characteristics of the UIW National Register Historic
District that justify its inclusion in the California Register of Historical Resources.

Impact CR-9: The alteration of Irish Hill, a contributing landscape feature, and the proposed infill
construction surrounding Irish Hill, would not materially alter, in an adverse manner, the physical
characteristics of the UIW National Register Historic District that justify its inclusion in the California
Register of Historical Resources.

Impact CR-10: The changes and additions to the network of streets and open space would not materially
alter, in an adverse manner, the physical characteristics of the UIW National Register Historic District
that justify its inclusion in the California Register of Historical Resources.

Impact CR-12: The Project would not materially alter, in an adverse manner, the physical characteristics
of other historical resources (outside of the UIW National Register Historic District) that justify inclusion
of such resources in a Federal, State or local register of historical resources.

Impact C-CR-3: The impacts of the Project, in combination with other past, present, and future projects,
would not materially alter, in an adverse manner, the physical characteristics of historical resources
(outside of the UIW National Register Historic District) that justify its inclusion in the California Register
of Historical Resources, resulting in a cumulative impact.

D. Transportation and Circulation.

Impact TR-1: Construction of the Project would not result in significant impacts on the transportation
and circulation network because they would be of limited duration and temporary.
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Although no mitigation measures would be required, Improvement Measure I-TR-A: Construction
Management Plan is identified to further reduce less-than-significant potential conflicts between
construction activities and pedestrians, bicyclists, transit, and autos, and between construction activities
and nearby businesses and residents.

Impact TR-2: The Project would not cause substantial additional VMT nor substantially induce
automobile travel.

Impact TR-3: The Project would not create major traffic hazards.

Impact TR-4: The Project would not result in any Muni screenlines or sub-corridors exceeding 85 percent
capacity utilization nor would it increase ridership by more than five percent on any Muni screenline or
subcorridor forecast to exceed 85 percent capacity utilization under Baseline conditions without the
Project.

Impact TR-6: Two individual Muni routes would continue to operate within the 85 percent capacity
utilization standard in the a.m. and p.m. peak hours in both the inbound and outbound directions with
addition of the Project.

Impact TR-7: The Project would not cause significant impacts on regional transit routes.

Impact TR-8: Pedestrian travel generated by the Project could be accommodated on the new roadway
and sidewalk network proposed for the project site.

Although the Project’s parking facility access points would comply with appropriate design standards,
the less-than-significant effect of vehicle queuing across sidewalks would be minimized with
implementation of Improvement Measure I-TR-B: Queue Abatement, to ensure that pedestrian travel is
unimpeded.

Impact TR-9: Existing pedestrian facilities in the vicinity of the project site, while incomplete, would not
pose substantial hazards to pedestrian traffic generated by the Project.

Impact TR-11: The Project would not create potentially hazardous conditions for bicyclists and would
not interfere with bicycle accessibility to the project site or adjoining areas.

Impact TR-13: The Project would not result in significant impacts on emergency access to the project site
or adjacent locations.

Although not required to address significant impacts, implementation of Improvement Measure I-TR-C:
Strategies to Enhance Transportation Conditions During Events would ensure that events at Pier 70 are
coordinated with events at AT&T Park to further reduce the less-than-significant effects of congestion on
emergency vehicle circulation.

Impact C-TR-1: Construction of the Project would occur over an approximately 11-year time frame and
may overlap with construction of other projects in the vicinity. Due to the detailed planning and
coordination requirements, the Project would not contribute considerably to a significant cumulative
impact in the area.
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Although no mitigation measures would be required, Improvement Measure I-TR-A: Construction
Management Plan is identified to further reduce impacts associated with construction of the Project.

Impact C-TR-2: The Project’s incremental effects on regional VMT would not be significant, when
viewed in combination with past, present, and reasonably foreseeable future projects.

Impact C-TR-3: The Project would not contribute to a major traffic hazard.

Impact C-TR-5: The Project would not contribute considerably to a significant cumulative impact on the
KT Third Ingleside Muni line.

Impact C-TR-6: The Project would not contribute considerably to significant cumulative impacts at Muni
Downtown screenlines or subcorridors.

Impact C-TR-7: The Project would not contribute considerably to significant cumulative impacts on
regional transit routes.

Impact C-TR-8: The Project would not contribute considerably to significant cumulative pedestrian
impacts.

Impact C-TR-9: The Project would not contribute considerably to a significant cumulative bicycle impact.
Impact C-TR-10: The Project would not contribute to a significant cumulative loading impact.

Impact C-TR-11: The Project would not contribute considerably to a significant cumulative impact on
emergency vehicle access.

E. Noise.

Impact NO-8: Operation of the Project would not expose people and structures to or generate excessive
groundborne vibration or noise levels.

Impact C-NO-1: Construction of the Project combined with cumulative construction noise in the project
area would not cause a substantial temporary or periodic increase in ambient noise levels in the project
vicinity during construction.

F. Air Quality.

Impact AQ-5: The Maximum Residential or Maximum Commercial Scenarios would not create
objectionable odors that would affect a substantial number of people.

G. Greenhouse Gas Emissions.
Impact C-GG-1: The Project would generate GHG emissions, but not at levels that would result in a

significant impact on the environment or conflict with any policy, plan, or regulation adopted for the
purpose of reducing GHG emissions.
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H. Wind and Shadow.

Impact WS-3: At full build-out, the Project would not alter wind in a manner that substantially affects
ground-level public areas. The pedestrian comfort criterion is not considered within the CEQA
significance threshold; however, Improvement Measures I-WS-3a: Wind Reduction for Public Open
Spaces and Pedestrian and Bicycle Areas, I-WS-3b: Wind Reduction for Waterfront Promenade and
Waterfront Terrace, I-WS-3c: Wind Reduction for Slipways Commons, I-WS-3d: Wind Reduction for
Building 12 Market Plaza and Market Square, I-WS-3e: Wind Reduction for Irish Hill Playground.
and I-WS-3f: Wind Reduction for 20th Street Plaza would improve the comfort, suitability, and
usability of public open spaces and further reduce this less-than-significant impact. City decision makers
may choose to impose these improvement measures on the Project as conditions of approval.

Impact WS-4: The Project would not create new shadow in a manner that substantially affects outdoor
recreation facilities or other public areas.

Impact C-WS-1: The Project at full build-out, when combined with other cumulative projects, would not
alter wind in a manner that substantially affects public areas within the vicinity of the project site.

Impact C-WS-2: The Project, in combination with past, present, and reasonably foreseeable future
projects in the project vicinity, would not create new shadow in a manner that substantially affects
outdoor recreation facilities or other public areas. The Project would not make a cumulatively
considerable contribution to a significant cumulative shadow impact.

I Recreation.

Impact RE-1: The Project would increase the use of existing neighborhood and regional parks or other
recreational facilities, but not to such an extent that substantial physical deterioration of existing facilities
would occur or be accelerated, or such that the construction of new facilities would be required.

Impact RE-2: Construction of the parks and recreational facilities proposed as part of the Project would
not result in substantial adverse physical environmental impacts beyond those analyzed and disclosed in
the Final EIR.

Impact C-RE-1: The Project, in combination with past, present, and reasonably foreseeable future
development, would not result in a cumulatively considerable contribution to significant cumulative

impacts on recreation.

J. Utilities and Service Systems.

Impact UT-1: The City’s water service provider would have sufficient water supply available to serve the
Project from existing entitlements and resources, and would not require new or expanded water supply
resources or entitlements.

Impact UT-2: The Project would not require or result in the construction of new water treatment facilities
or expansion of existing facilities, the construction of which could cause significant environmental effects.
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Impact UT-3: The Project would not exceed wastewater treatment requirements of the Southeast Water
Pollution Control Plant.

Impact UT-4: The Project would not require or result in the construction of new wastewater treatment
facilities or expansion of existing facilities, the construction of which could cause significant
environmental effects. Nor would the project result in a determination by the SFPUC that it has
inadequate capacity to serve the project’s projected demand in addition to its existing commitments.

Impact UT-5: The Project would not require or result in the construction of new storm water drainage
facilities or expansion of existing facilities, the construction of which could cause significant
environmental effects.

Impact UT-6: The Project would be served by a landfill with sufficient capacity to accommodate the
Project’s solid waste disposal needs.

Impact UT-7: The Project would not fail to comply with Federal, State, and local statutes and regulations
related to solid waste.

Impact C-UT-1: The Project, in combination with other past, present, and reasonably foreseeable future
projects, would not result in significant adverse cumulative utilities and service systems impacts.

K. Public Services.

Impact PS-1: The Project would not result in the need for new or physically altered facilities in order to
maintain acceptable service ratios, response times, or other performance objectives for police protection.

Impact PS-2: The Project would not result in the need for new or physically altered facilities in order to
maintain acceptable response times for fire protection and emergency medical services.

Impact PS-3: The increase in students associated with implementation of the Project would not require
new or expanded school facilities, the construction of which could result in substantial adverse impacts.

Impact PS-4: The Project would not result in an increase in demand for library services that could not be
met by existing library facilities.

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

L. Biological Resource.

Impact BI-6: The Project would not conflict with any local policies or ordinances protecting biological
resources, such as a tree preservation policy or ordinance, and would not have a substantial conflict with
the provisions of an adopted Habitat Conservation Plan, Natural Community Conservation Plan, or
other approved local, regional, or State habitat conservation plan.
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M. Geology and Soils.

Impact GE-1: The Project would not expose people or structures to potential substantial adverse effects,
including the risk of loss, injury, or death involving fault rupture, seismic ground shaking, seismically
induced ground failure, or seismically induced landslides.

Impact GE-2: The Project would not result in substantial erosion or loss of topsoil.

Impact GE-4: The Project would not create substantial risks to life or property as a result of locating
buildings or other features on expansive or corrosive soils.

Impact GE-5: The Project would not substantially change the topography or any unique geologic or
physical features of the site.

Impact C-GE-1: The Project, in combination with past, present, and reasonably foreseeable future
projects, would not substantially contribute to cumulative impacts on geology and soils.

N. Hydrology and Water Quality.

Impact HY-1: Construction of the Project would not violate a water quality standard or a waste
discharge requirement, or otherwise substantially degrade water quality.

Impact HY-3: The Project would not substantially deplete groundwater supplies or interfere with
groundwater recharge such that there would be a net deficit in aquifer volume or a lowering of the local
groundwater table.

Impact HY-4: The Project would not substantially alter the existing drainage pattern of the site or area,
including through the alteration of the course of a stream or river, in a manner that would result in
substantial erosion, siltation, or flooding on- or off site.

Impact HY-5: Operation of the Project would not place housing within a 100-year flood zone or place
structures within an existing 100-year flood zone that would impede or redirect flood flows.

Impact HY-6: Operation of the Project would not place structures within a future 100-year flood zone
that would impede or redirect flood flows.

Impact HY-7: The Project would not expose people or structures to substantial risk of loss, injury, or
death due to inundation by seiche, tsunami, or mudflow.

Impact C-HY-1: The Project, in combination with past, present, and reasonably foreseeable future
projects in the site vicinity, would not result in a considerable contribution to cumulative impacts on
hydrology and water quality.

0. Hazards and Hazardous Materials.

Impact HZ-1: Construction and operation of the Project would not create a significant hazard through
routine transport, use, or disposal of hazardous materials.
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Impact HZ-9: The Project would not handle hazardous or acutely hazardous materials, substances, or
waste within one-quarter mile of an existing or proposed school. Although construction activities would
emit diesel particulate matter and naturally occurring asbestos, these emissions would not result in
adverse effects on nearby schools.

Impact HZ-10: The Project would not expose people or structures to a significant risk of loss, injury, or
death involving fires, nor would it impair implementation of or physically interfere with an adopted
emergency response plan or emergency evacuation plan.

Impact C-HZ-1: The Project, in combination with other past, present or reasonably foreseeable future
projects in the project vicinity, would not result in a considerable contribution to significant cumulative
impacts related to hazards and hazardous materials.

P. Mineral and Energy Resources.

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

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

Impact ME-3: The Project would not result in new or expansion of existing electric or natural gas
transmission and/or distribution facilities that would cause significant physical environmental effects.

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

Q. Agriculture and Forest Resources.

Impact AG-1: The Project would not convert designated farmland under the Farmland Mapping and
Monitoring Program, nor would it conflict with any existing agricultural zoning or a Williamson Act
contract, nor would it involve any changes to the environment that would result in the conversion of
designated farmland. The Project would have no impact on farmland and land zoned or contracted for
agricultural uses. Therefore no mitigation measures are necessary.

Impact AG-2: The Project would not conflict with existing zoning for, or cause rezoning of, forest land or
timberland, nor would it result in the loss of or conversion of forest land to non-forest uses. There would
be no impact with respect to forest land or timberland, and no mitigation measures are necessary.

Impact C-AG-1: The Project, in combination with other past, present and reasonably foreseeable future
projects in the vicinity, would not result in a cumulatively considerable contribution to a significant
adverse cumulative impact on agricultural resources or forest land or timberland, and no mitigation
measures are necessary.
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R. Growth Inducement.

While the Project in itself represents growth, the provision of new housing and employment
opportunities would not encourage substantial new growth in the City that has not been previously
projected or in an area of the City that has not been identified through local and regional planning
processes as an area that could accommodate future population, housing, and employment growth.
Thus, the Project would not have a substantial growth-inducing impact.

IV. FINDINGS OF POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE AVOIDED OR
REDUCED TO A LESS-THAN-SIGNIFICANT LEVEL THROUGH MITIGATION AND THE
DISPOSITION OF THE MITIGATION MEASURES

CEQA requires agencies to adopt mitigation measures that would avoid or substantially lessen a project’s
identified significant impacts or potential significant impacts if such measures are feasible (unless
mitigation to such levels is achieved through adoption of a project alternative). The findings in this
Section IV and in Section V concern mitigation measures set forth in the Final EIR. These findings discuss
mitigation measures as identified in the Final EIR for the Project. The full text of the mitigation measures
is contained in the Final EIR and in Attachment B, the Mitigation Monitoring and Reporting Program.
The impacts identified in this Section IV would be reduced to a less-than-significant level through
implementation of the mitigation measures contained in the Final EIR, included in the Project, or
imposed as conditions of approval and set forth in Attachment B. The impacts identified in Section V,
below, for which feasible mitigation has been identified in the Final EIR also would be reduced, although
not to a less-than-significant level.

This Commission recognizes that some of the mitigation measures are partially within the jurisdiction of
other agencies. The Commission urges these agencies to assist in implementing these mitigation
measures, and finds that these agencies can and should participate in implementing these mitigation
measures.

A. Cultural Resources.

Impact CR-1: Construction activities for the Project would cause a substantial adverse change in the
significance of archeological resources, if such resources are present within the project site.

Construction activities, in particular grading and excavation, could disturb archeological resources
potentially located at the project site. Unless mitigated, ground-disturbing construction activity within
the project site, particularly within previously undisturbed soils, could adversely affect the significance
of archeological resources under CRHR Criterion 4 (Information Potential) by impairing the ability of
such resources to convey important scientific and historical information. This effect would be considered
a substantial adverse change in the significance of an historical resource and would therefore be a
potentially significant impact under CEQA.

Mitigation Measures M-CR-1a: Archeological Testing, Monitoring, Data Recovery and Reporting and
Mitigation Measure M-CR-1b: Interpretation, as more fully described in the Final EIR, are hereby
adopted in the form set forth in the Final EIR and the attached MMRP and will be implemented as
provided therein.
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Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measures M-CR-1a and M-CR-1b would reduce Impact CR-1 to a less-than-
significant level.

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

Because the project site has been substantially disturbed over the last two centuries, the possibility of
discovering human remains is considered low. Although unlikely, it is possible human remains may be
encountered during project implementation. If human remains are present within the project site,
construction activities for the Project would cause a substantial adverse change in the significance of
human remains.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that with
implementing Mitigation Measures M-CR-1a, referenced above, would reduce Impact CR-2 to a less-
than-significant level.

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

Ground-disturbing activities of foreseeable projects, in particular (but not limited to) those along San
Francisco’s Central Waterfront, have the potential to disturb previously unidentified archeological
resources that could yield information pertaining to common research themes identified for the Project in
the ARDTP (consumer behavior, social status and identity, wharf and pier construction, land
reclamation, and industrialization and technology). As such, the potential disturbance of archeological
resources within the project site could make a cumulatively considerable contribution to a loss of
significant historic and scientific information about California, Bay Area, and San Francisco history.

There is no evidence that the Project would cause a substantial adverse change in the significance of a
tribal cultural resource. For this reason, the Project in combination with past, present, and future
reasonably foreseeable projects would not make a cumulatively considerable contribution to a significant
cumulative impact on tribal cultural resources.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that with
implementation of Mitigation Measures M-CR-la and M-CR-1b, referenced above, the Project’s
contribution to cumulative impacts on archeological resources would not be cumulatively considerable.

Impact CR-5: The rehabilitation of Buildings 2, 12, and 21 would materially alter, in an adverse
manner, the physical characteristics of the UIW National Register Historic District that justify its
inclusion in the California Register of Historical Resources and would materially alter the physical
characteristics of Building 21 that justify its individual eligibility for inclusion in the California
Register of Historical Resources.
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Buildings 2, 12, and 21 would be rehabilitated under the Project for a range of possible reuse purposes.
Prior to Port issuance of building permits, the City and the Port of San Francisco would require the
project sponsors to rehabilitate Buildings 2, 12, and 21 in accordance with the Secretary of the Interior’s
Standards for Rehabilitation (Secretary’s Standards). As noted in CEQA Section 15064.5(a)(3), “a project
that follows the Secretary of the Interior's Standards for the Rehabilitation and Guidelines for
Rehabilitating Historic Buildings ... shall be considered as mitigated to a level of less-than-significant
impact on the historical resource.”

As the rehabilitation efforts for these buildings are still in the design phase, the Planning Department
conservatively finds that the impact of the proposed rehabilitation to Buildings 2, 12, and 21 to be
significant.

Mitigation Measure M-CR-5: Preparation of Historic Resource Evaluation Reports, Review, and
Performance Criteria, as more fully described in the Final EIR, is hereby adopted in the form set forth in
the Final EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementation of Mitigation Measure M-CR-5 would reduce Impact CR-5 to a less-than-significant
level.

Impact CR-11: The proposed infill construction would materially alter, in an adverse manner, the
physical characteristics of the UIW National Register Historic District that justify its inclusion in the
California Register of Historical Resources.

As new construction is expected to begin in 2018, would be phased over an approximately 11-year
period, and could be designed and constructed by different development teams responding to varying
real estate market conditions, it is possible that new infill development could change the historic
significance of the UIW Historic District by introducing a wide variety of new building designs and types
that may not be compatible with the historic character of adjacent historical resources. This could
incrementally reduce the integrity of the UIW Historic District to the extent it may no longer qualify for
the National Register, which would be considered a significant impact on historical resources.

However, the Project site was more densely developed at the end of the UIW Historic District’s period of
significance (1945) than it is today. As such, the proposed infill construction would return the site to a
building density that is more in keeping with its historic density.

The application of the Pier 70 Design for Development standards and guidelines, including the
application of maximum heights, building articulation, material grain and palette, and building-specific
responsiveness, would help maintain the integrity of the UIW Historic District by emphasizing the
industrial character of the District. The Project would also establish buffer zones surrounding the core of
historic buildings and landscapes that specify the minimum distances of separation between historic
buildings and landscapes and new construction. These measures would reduce the impacts of new
construction on the integrity of adjacent contributing buildings and the UIW Historic District.

The proposed new construction would not result in the need to adjust the boundary of the UIW Historic
District, because the boundary is based on the boundary of the shipyard at the end of WWII, according to
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the Bethlehem Shipbuilding Division’s 1944 Master Plan. The district boundary, therefore, captures the
entire shipyard’s development from 1884 through 1945.

Mitigation Measure M-CR-11: Performance Criteria and Review Process for New Construction, as
more fully described in the Final EIR, is hereby adopted in the form set forth in the Final EIR, and the
attached MMRP, and will be implemented as provided therein. Based on the Final EIR and the entire
administrative record, it is hereby found and determined that implementation of Mitigation Measure M-
CR-11 would reduce Impact CR-11 to a less-than-significant level.

Impact C-CR-2: The impacts of the Project, in combination with other past, present, and future
projects, would materially alter, in an adverse manner, the physical characteristics of the UIW
National Register Historic District that justify its inclusion in the California Register of Historical
Resources, and could materially alter the physical characteristics of Building 21 that justify its
individual eligibility for inclusion in the California Register of Historical Resources.

In addition to the Project, there are three anticipated projects within the UIW Historic District that have
the potential to have a significant cumulative impact on the significance of the UIW Historic District: (1)
Crane Cove Park project, (2) BAE Systems Lease Renewal project, and (3) revisions to the on-going 20th
Street Historic Core project, which would demolish historic Buildings 40 and 117.

The Planning Department completed the environmental review for the Crane Cove Park project in
October 2015. As part of the Crane Cove Park environmental review, Planning Department Preservation
staff completed a HRER that evaluated the impacts of the project on historical resources. Department
staff found that the demolition of two contributing buildings (Buildings 30 and 50) within the UIW
Historic District would not cause a significant adverse impact upon any qualified historical resource.

The Planning Department completed the environmental review for the BAE Systems Lease Renewal
Project in March 2015. As part of the BAE Systems Lease Renewal Project environmental review,
Planning Department Preservation staff completed a HRER that evaluated the impacts of project on
historical resources. Department staff found that the demolition of Buildings 38, 119, and 121 would not
impact the integrity of the UIW Historic District.

In 2014, the Planning Department issued a CPE for the 20% Street Historic Core Project (Case No.
2013.1168E) to the Port of San Francisco for the rehabilitation of 10 historic buildings at Pier 70. The
rehabilitation project is currently underway. In 2015, the Port added demolition of contributing
Buildings 40 and 117, located within the Pier 70 project site. Although Building 40 is a contributor to the
District, it was not found to possess individual significance because it is one of many architecturally
undistinguished support buildings from World War II and it has lost integrity due to advanced
deterioration. Therefore, it would not qualify for listing under the National or California Registers as an
individual historical resource. The Planning Department and Port of San Francisco found that the
proposed demolition of Building 40 would have a less-than-significant impact on the integrity of the UIW
Historic District.

Although Building 117 is a contributor to the District, it was not found to possess individual significance

because its simple, undistinguished, and utilitarian design lacks architectural distinction, and it had a
minor support function as a parts storage warehouse in the shipbuilding and repair process. Therefore, it
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would not qualify for listing under the National or California Registers as an individual historical
resource. The Planning Department and Port of San Francisco found that the proposed demolition of
Building 117 would have a less-than-significant impact on the integrity of the UIW Historic District.

All projects described above cumulatively would result in the collective loss of 14 historic buildings that
contribute to the significance of the UIW Historic District, as well as the retention and rehabilitation, or
no change, to the other 30 contributing features. The collective demolition of these buildings and its
cumulative impact on the integrity of the UIW Historic District were analyzed in a report prepared by
Carey & Co., Inc. for the Port of San Francisco in August 2015. The Planning Department concurs that
that despite the new construction under the Crane Cove Park project and the loss of two contributing
buildings (Buildings 30 and 50), the loss of three contributing buildings (Buildings 38, 119, and 121) from
the BAE Systems Lease Renewal project, and the loss of two contributing buildings (Buildings 40 and
117) from the revised 20 Street Historic Core project, these three projects would have a less-than-
significant impact on the integrity of the UIW Historic District.

The Project would also result in a less-than-significant impact to historical resources (demolition of seven
contributing resources), and would result in significant but mitigable impacts to historical resources
resulting from rehabilitation of three contributing features and new infill construction.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that with
implementation of Mitigation Measures M-CR-5 and M-CR-11, referenced above, the Project and other
projects described above would collectively result in a less-than-significant cumulative impact upon
historical resources.

B. Transportation and Circulation.

Impact TR-10: Existing pedestrian facilities at the Project’s access points would present barriers to
accessible pedestrian travel.

The Project’s access points would use existing stop-controlled intersections on Illinois Street at 20t Street
and 227 Street and a new intersection at the new 21t Street to be added west of Illinois Street. Several
barriers to accessible pedestrian travel currently exist between these intersections, including missing
ADA curb ramps at the intersection of 22¢ Street and Illinois Street and a narrow stretch of sidewalk
with obstructions mid-block on Illinois Street between 22" and 20' streets. This lack of an accessible path
of travel to and from the project site would be a significant impact.

Additionally, the Project’s transit riders would cross Illinois Street at the intersections with 20%, 21%, and
22nd streets. Although the Project is proposing to construct a new signal at the new intersection at Illinois
Street and 21+ Street, pedestrian crossings at the all-way stop controlled intersections along Illinois Street
at 20" and 22"¢ streets would be particularly challenging, given forecasted increases in traffic along
Illinois Street. This would also be a significant impact.

Mitigation Measure M-TR-10: Improve pedestrian facilities on Illinois Street adjacent to and leading

to the project site, as more fully described in the Final EIR, is hereby adopted in the form set forth in the
Final EIR, and the attached MMRP, and will be implemented as provided therein.
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Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-TR-10 would reduce Impact CR-5 to a less-than-significant level.

C. Noise.

Impact NO-1: Construction of the Project would 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.

Operation of jackhammers, concrete saws, controlled rock fragmentation (CRF) equipment, rock drills,
and a rock/concrete crusher would have the potential to exceed the noise limit for construction
equipment (as specified by the Police Code) by 2 to 4 dBA. While jackhammers with approved acoustic
shields as well as rock drills and pile drivers with approved intake and exhaust mufflers are exempt from
this ordinance limit, concrete saws and rock/concrete crushers would not be exempt. Therefore,
operation of concrete saws, a rock/concrete crusher, or any other equipment not exempt from the Police
Code that exceeds the noise limit would be a significant noise impact.

Mitigation Measure M-NO-1: Construction Noise Control Plan, as more fully described in the Final
EIR, is hereby adopted in the form set forth in the Final EIR and the MMRP and will be implemented as
provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined
implementing Mitigation Measure M-NO-1: Construction Noise Control Plan would reduce Impact NO-1
to a less-than-significant level.

Impact NO-3: Construction of the Project would expose people and structures to or generate excessive
groundborne vibration levels.

The Project would include the types of construction activities that could produce excessive groundborne
vibration (i.e,, CRF during excavation and pile driving for foundations or secant walls). In addition,
construction equipment used for demolition, site preparation, and shoring activities, such as
jackhammers, pavement breakers, and drills, could generate varying degrees of temporary groundborne
vibration, with the highest levels expected during demolition, excavation, and below-grade construction
stages of each construction phase. If groundborne vibration generated by project-related demolition and
construction activities were to exceed 0.5 in/sec PPV, it could cause cosmetic damage to a nearby
structure. Pile driving, CRF, and building locations on project parcels have not been specified for the
entire site, but pile driving is proposed adjacent to and east of the 20*" Street Historic Core, which adjoins
the northwestern boundary of the 28-Acre Site and eastern boundary of the 20%/Illinois Parcels. CRF may
need to be employed along the western portion of the site (Parcels PKN, PKS, and HDY), as well as
Parcels C1, D, E2, F and G on the 28-Acre Site. While it may be possible to maintain a setback of 70 feet or
more between pile drivers and adjacent structures at many locations to avoid cosmetic damage to
adjacent structures, the minimum separation between some parcels such as between Parcel E1, Parcel E4,
and Building 21 or between Parcels E2 and E3 would be less than 70 feet. At distances of less than 70
feet, vibration from impact or vibratory pile-driving activities could result in cosmetic damage to Project
structures and historic Buildings 113 and 114, a significant vibration impact.

40



Motion No. XXXXX CASE NO 2014-001272ENV
August 24, 2017 Pier 70 Mixed-Use Project

Depending on the timing of development at Parcels E2, E3, and E4, as well as the timing of the proposed
relocation of Historic Building 21 to within 25 feet of new development, construction-related vibration
impacts on this building from adjacent pile driving activities could be avoided entirely if development
precedes relocation. If, however, relocation of Building 21 precedes development at adjacent Parcels E2,
E3, and E4, significant vibration impacts could occur. When the more stringent threshold of 0.2 in/sec
PPV is applied to historic buildings, cosmetic damage could occur at distances of up to 160 feet from
historic buildings.

While vibratory pile driving (or similar continuous vibration sources) can reduce the potential impacts to
fragile structures that can occur with impact pile driving (where higher intermittent vibration levels can
occur when the hammer strikes the pile), continuous vibration can also cause liquefaction (or differential
settlement in sandy soils), due to the continuous nature of the vibration. The potential for structural
damage from vibration-induced liquefaction would be a significant vibration impact.

Mitigation Measure M-NO-3: Vibration Control Measures During Construction, as more fully
described in the Final EIR, is hereby adopted in the form set forth in the Final EIR and the MMRP and
will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, implementing Mitigation Measure M-NO-3
would reduce Impact NO-3 to a less-than-significant level.

Impact NO-4: Operation of the Project would result in a substantial permanent increase in ambient
noise levels in the immediate project vicinity, or permanently expose persons to noise levels in excess

of standards in the San Francisco General Plan and San Francisco Noise Ordinance.

Stationary Equipment

Assuming HVAC equipment operates 24 hours per day (worst-case), such noise levels would exceed
ordinance noise limits if this equipment is placed near parcel boundaries, resulting in a significant
impact.

Emergency generators would be required on at least 11 of the proposed parcels where building heights
would exceed 70 feet under both the Maximum Residential and Maximum Commercial scenarios, as well
as at the proposed pump station. The only exception would be Parcel E1, which would not require an
emergency generator under the Maximum Commercial Scenario, because the building on this parcel
would be 65 feet high under this scenario. The Project’s residential receptors could be located as close as
50 feet from these buildings/parcels. At this distance, noise levels generated by operation of emergency
generators would exceed noise limits specified in the City’s Noise Ordinance and result in a significant
impact.

A wastewater pump station (the 20th Street Pump Station) and electrical transformers are proposed to be
located to the north of the 28-Acre Site between Building 108 and Building 6. Combined noise generated
by these facilities would have a slight potential to increase ambient noise levels in this vicinity. Given the
range of existing ambient noise levels in the pump station vicinity, addition of the proposed pump
station is conservatively considered to have the potential to slightly exceed ordinance noise limits, and
result in a significant impact.
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Other Noise-Generating Uses

Development of commercial-office uses in proximity to existing residential uses would increase the
potential for noise disturbance or conflicts. Sources of noise typically associated with such non-
residential uses that can cause sleep disturbance include mechanical equipment, delivery trucks and
associated loading areas, parking cars, and use of refuse bins. There would be a potential for sleep
disturbance from these types of noise under both scenarios, because all future commercial-office or RALI
buildings would be located adjacent to one or more residential buildings (as close as 23 to 38 feet in some
instances), a potentially significant noise impact.

If deliveries and associated unloading/loading activities occur in proximity to future residential buildings
and during the nighttime hours, future residents could be subject to sleep disturbance by noise from
these activities.

Noise associated with parking cars includes engines starting and car doors slamming. Such noise can
cause annoyance at adjacent residential uses if it is concentrated in one area (i.e., a surface parking lot is
located adjacent to residences), and if it occurs during the evening or nighttime hours, it could cause
sleep disturbance, a potentially significant impact.

Noise associated with trash or refuse facilities for both future residential and commercial-office uses
could disturb or annoy any future nearby residents, a significant impact.

Mitigation Measures M-NO-4a: Stationary Equipment Noise Controls, M-NO-4b: Design of Future
Noise-Generating Uses near Residential Uses and M-NO-6: Design of Future Noise-Sensitive Uses, as
more fully described in the Final EIR, are hereby adopted in the form set forth in the Final EIR and the
MMRP and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measures M-NO-4a, M-NO-4b and M-NO-6 would reduce Impact NO-4 to a
less-than-significant level.

Impact NO-6: The Project’s occupants would be substantially affected by existing and future noise
levels on the site.

The primary sources of future noise on the project site and its vicinity are from BAE Systems Ship Repair
facility activities, earthmoving activities in the southwestern corner of the Illinois Parcel (PG&E
Hoedown Yard), Existing Plus Project traffic noise on Illinois Street and other local streets, tonal noise
from transformers at PG&E Potrero Substation, and loading dock activities along Illinois Street at the AIC
Building. In addition to shipyard-related noise, there is continuous, distant background traffic noise from
the I-280 freeway and other roadways. Passing Muni light rail and Caltrain rail operations also contribute
to background noise.

Future noise levels at all Project parcels designated for residential use have existing noise levels that are

considered Conditionally Acceptable according the City’s Land Use Compatibility Chart for Community
Noise ranging between 60 dBA and 70 dBA (Ldn), except residential units facing the future 21st Street on
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Parcels PKN and PKS would be subject to noise levels of up to 72 dBA (Ldn), resulting in a significant
impact.

The applicant would be required to demonstrate that the 45-dBA (Ldn or CNEL) interior noise standard
specified by Title 24 would be met at all project residences, and additional noise attenuation measures are
required to be incorporated into the project design as necessary to meet this interior standard, but also
address potential sleep disturbance effects on affected parcels from adjacent or nearby industrial
activities. It is noted that on-site noise levels could increase with proposed building demolition, but also
decrease in the future with project implementation if existing heavy equipment operations at the
Hoedown Yard cease and Project buildings are up to 90 feet tall in the northern portion of the 28-Acre
Site. Such building heights could help partially shield the rest of the site from noise generated by the
BAE Systems Ship Repair facility (i.e., BAE boilers and generators). Such future noise reductions,
however, would ultimately depend on the final locations and heights of proposed buildings but could
reduce the extent of noise attenuation required at some residential units. Compliance with Title 24’s
interior standard would reduce noise compatibility impacts to less-than-significant levels at all
residential units except those subject to noise levels above 70 dBA (Ldn). Mitigation Measure M-NO-6
would require design elements for those units subject to noise levels of up to 72 dBa (Ldn) to meet Title
24’s interior standard.

Future noise levels at all but three Project parcels designated for open space/park/playground uses are
considered acceptable. However, park users could access quieter areas within these parks (away from
adjacent streets), and noise levels would be considered generally acceptable at all proposed open
space/park/playground areas.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-NO-6: Design of Future Noise-Sensitive Uses, referenced above,
would reduce Impact NO-6 to a less-than-significant level.

Impact NO-7: The Project’s special events would result in substantial periodic, temporary noise
increases.

The proximity of future residential uses to open space uses would pose the potential for Project residents
to be disturbed or annoyed by noise from outdoor active recreation/open space activities. Noise levels
associated with the proposed café terrace, social lawn, beer garden, food/beverage operations, picnic
areas and the playground would be typical of an urban, mixed-use residential area and would be less
than significant in regards to compatibility with nearby sensitive receptors. The potential noise conflicts
would be greatest where amplified sound systems would be used and/or events occur during the more
noise-sensitive late evening/nighttime hours when sleep disturbance could occur.

Promoters of any proposed outdoor events on the site’s outdoor plaza that would use amplified sound or
music would be required to obtain a permit from the City prior to the event. This permit process requires
a public hearing and includes a requirement for neighborhood outreach. Article 1, Section 47.2 of the
Police Code, while generally focused on truck-mounted amplification equipment, regulates the use of
any sound amplifying equipment, whether truck-mounted or otherwise. Hours of operation are
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restricted to between 9:00 a.m. and 10:00 p.m., unless permitted by the San Francisco Entertainment
Commission.

Due to uncertainties as to the nature and extent of future outdoor events at the project site, the use of
amplified sound equipment could still have the potential for significant noise impacts to nearby sensitive
receptors in excess of standards established in the San Francisco General Plan or San Francisco Noise
Ordinance.

Mitigation Measure M-NO-7: Noise Control Plan for Special Outdoor Amplified Sound, as more fully
described in the Final EIR, is hereby adopted in the form set forth in the Final EIR and the MMRP and
will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-NO-7, and compliance with Sections 47.2, 1060.1 and 2909 of the
Police Code, would reduce Impact NO-7 to less than significant.

D. Air Quality.

Impact AQ-3: Construction and operation of the Project would generate toxic air contaminants,
including DPM, which would expose sensitive receptors to substantial pollutant concentrations.

Site preparation activities, such as demolition, excavation, grading, foundation construction, and other
ground-disturbing construction activity, in addition to the long-term emissions from the Project’s mobile
and stationary sources would affect localized air quality during the construction phases of the Project.
Neither the proposed receptors nor the nearest off-site receptors are located within an area that currently
meets the APEZ criteria. Therefore, a Health Risk Assessment (HRA) was conducted for the Project to
determine whether the Project would, in combination with other existing sources in the area, result in a
given off-site or on-site receptor meeting the APEZ criteria.

Excess Cancer Risk from Construction and Operation Emissions at Off-Site Receptors

The HRA showed that unmitigated emissions plus existing background emissions would not result in a
total excess cancer risk of 100 in one million at the most impacted off-site receptor. This would be below
the level for causing a new location to meet the APEZ excess cancer risk criteria, and thus would be a
less-than-significant impact.

Excess Cancer Risk from Construction and Operation Emissions at On-Site Receptors

Both the Maximum Residential Scenario and the Maximum Commercial Scenario would include
development of residential units, which is considered a sensitive land use for purposes of air quality
evaluation.

The HRA showed that the project’s emissions would combine with existing background concentrations
and would exceed the APEZ excess cancer risk criteria of an excess cancer risk of 100 per one million
persons exposed. Therefore, the impact with regard to increased cancer risk would be significant for on-
site receptors for the Maximum Residential and Maximum Commercial Scenarios. The mitigated
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condition assumed in the HRA included emission reductions quantified for Mitigation Measures M-AQ-
1a: Construction Emissions Minimization, M-AQ-1b: Diesel Backup Generator Specifications, M-AQ-
1c: Use Low- and Super-Compliant VOC Architectural Coatings in Maintaining Buildings through
CC&Rs, and M-AQ-1f: Transportation Demand Management. Implementation of Mitigation Measure
M-AQ-1a alone would be sufficient to reduce this impact to a less-than-significant level.

PM2.5 Concentrations from Construction and Operation Emissions at Off-Site Receptors

The HRA showed that unmitigated emissions in combination with background concentrations would
result in PM25 concentrations of 8.5 pg/m® for both scenarios, which would be below the levels for
causing a new location to meet the APEZ criteria of 10 pg/m® Therefore, this would be a less than
significant impact.

PM2.5 Concentrations from Construction and Operation Emissions at On-Site Receptors

The HRA showed that unmitigated emissions in combination with background concentrations would
result in PM25 concentrations of 8.6 pg/m® for both scenarios, which would be below the levels for
causing a new location to meet the APEZ criteria of 10 pg/m® Therefore, this would be a less than
significant impact.

Mitigation Measure M-AQ-1a: Construction Emissions Minimization, as more fully described in the
Final EIR, is hereby adopted in the form set forth in the Final EIR and the MMRP and will be
implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-AQ-1a would reduce Impact AQ-3 to less than significant.

Impact AQ-4: The Maximum Residential or Maximum Commercial Scenarios would conflict with
implementation of the Bay Area 2010 Clean Air Plan.

The most recently adopted air quality plan for the SFBAAB is the 2010 Clean Air Plan. The Clean Air
Plan includes 55 control measures aimed at reducing air pollutants in the SFBAAB. Twenty-five of these
measures are suited to implementation through local planning efforts or project approval actions.
Without certain mitigation measures incorporated into the Project, the Project would not include
applicable control measures from the 2010 Clean Air Plan and this impact would be significant. As such,
mitigation described below requires incorporation of applicable measures, the Project would include the
applicable control measures. Transportation control measures that are identified in the Clean Air Plan are
implemented by the San Francisco General Plan and the Planning Code, for example, through the City’s
Transit First Policy, the bicycle parking requirements, and transit impact development fees. The Project
will comply with these policies and regulations.

Mitigation Measures M-AQ-1f: Transportation Demand Management, M-AQ-1g: Additional Mobile
Source Control Measures, and M-AQ-1h: Offset of Operational Emissions, as more fully described in
the Final EIR, are hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and will
be implemented as provided therein.
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Based on the Final FIR and the entire administrative record, it is hereby found and determined that with
implementing Mitigation Measures M-AQ-la (referenced above), M-AQ-1f, AQ-1g, and M-AQ-1h,
Impact AQ-4 would be less than significant.

Impact C-AQ-2: The Maximum Residential or Maximum Commercial Scenarios, in combination with
past, present, and reasonably foreseeable future development in the project area, would contribute to
cumulative health risk impacts on sensitive receptors.

The HRA takes into account the cumulative contribution of existing localized health risks to sensitive
receptors from sources included in the Citywide modeling plus the Project’s sources. There are, however,
other future projects, whose emissions have not been incorporated into the existing citywide health risk
modeling because analysis with respect to CEQA for these future project either has not yet been prepared
or is pending.

There are 16 cumulative projects within the 1,000 foot zone of influence, two of which are already
completed and/or occupied. Another one of these cumulative projects is for the renewal of the lease for
BAE Systems whose operations were already considered in the HRA analysis. The remaining projects are
either residential, most of which have a ground floor retail or commercial component, or the proposed
development of Crane Cove Park.

Cumulative year 2040 conditions without the project show lower background risks than the existing
baseline cancer risks and consequently, addition of the project’s risks cancer risk to 2040 conditions
would similarly not result in new locations meeting the APEZ criteria that otherwise would not without
the project with mitigation. Therefore, the project plus cumulative development projects and background
risks in 2040 would not result in significant health risk impacts and the analysis in Impact AQ-3 presents
a worst-case cumulative health risk analysis.

The Project would be required to implement Mitigation Measure M-AQ-1a: Construction Emission
Minimization, referenced above. Additionally, Mitigation Measure M-AQ-1b: Diesel Backup
Generator Specifications, as more fully described in the Final EIR, is hereby adopted in the form set
forth in the Final EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measures M-AQ-1a and M-AQ-1b would reduce the Project's contribution to
cumulative air quality impacts to a less-than-significant level.

E. Wind and Shadow

Impact WS-1: The phased development of the Project would temporarily alter wind in a manner that
substantially affects public areas.

Although the Project at full build-out would generally slightly improve wind conditions on the project
site, potentially significant interim wind impacts may occur prior to the completion of construction. Due
to phased build-out, a particular building configuration resulting from partial completion of the Project
could last for one or more years, creating the potential for interim wind impacts.
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The potential for exceedances of the wind hazard criterion during the phased construction period would
occur under the Maximum Residential Scenario and the Maximum Commercial Scenario. Additionally,
the ultimate build-out of the Project might not maximize the development potential under either of these
two scenarios. Such wind hazards would likely exist until buildings on adjacent parcels are completed
and provide shelter from the unabated force of the wind. These hazards would be a significant impact.

Mitigation Measure M-WS-1: Identification and Mitigation of Interim Hazardous Wind Impacts, as
more fully described in the Final EIR, is hereby adopted in the form set forth in the Final EIR, and the
attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-WS-1 would reduce Impact WS-1 to a less-than- significant level.

Impact WS-2: For public open space built on rooftops, the Project would alter wind in a manner that
affects those public open spaces.

If Parcels C1 and C2 are developed with structured parking, public open space would be provided on the
rooftops. Under the Maximum Residential Scenario and Maximum Commercial Scenario, the wind
hazard criterion of Planning Code Section 148 would be exceeded on the rooftop of Building C1 at test
point 143 for 1 hour per year. Under the Maximum Commercial Scenario - Pedestrian Passageway
Option, test point 143 would have 2 hours of exceedance of the hazard criterion. In all three modeled
instances, Building C1 was modeled at a maximum height of 90 feet. These exceedances represent a
potentially significant impact.

Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds, as more fully described in the Final
EIR, is hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and will be
implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-WS-2 would reduce Impact WS-2 to a less-than- significant level.

F. Biological Resources

Impact BI-1: Construction and operation of the Project would have a substantial adverse effect either
directly or through habitat modifications on migratory birds and/or on bird species identified as
special status in local or regional plans, policies, or regulations, or by the California Department of
Fish and Wildlife or U.S. Fish and Wildlife Service.

Construction Impacts

Construction activities within both the 20%/Illinois Parcel and the 28-Acre Site, especially those that
involve heavy machinery, may adversely affect nesting bird species within 0.25 mile of the project site
during the nesting season (January 15-August 15).

Birds currently residing in both the terrestrial and marine study areas are accustomed to varying levels of
ambient noise emanating from existing human activities in the area. Typical noise levels for some
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construction activities anticipated during project implementation would exceed ambient levels in the
project vicinity. Construction activities that would substantially alter the noise environment could
disrupt birds attempting to nest, disrupt parental foraging activity, or displace mated pairs with
territories in the project vicinity. Given the long build-out period for the Project, the potential impacts of
noise and visual disturbance to breeding birds are likely to occur over several nesting seasons, with the
highest potential impacts associated with initial disturbance to idle parcels of the site.

As the project progresses and the level of disturbance to the site increases with parcel development,
nesting birds are less likely to be attracted to the site and the potential for construction-related impacts to
birds and their nests will decrease over time. The loss of an active nest attributable to project activities
would be considered a significant impact under CEQA.

Disruption of nesting migratory or native birds is not permitted under the MBTA or California Fish and
Game Code. Thus, the loss of any active nest by, for example, removing a tree, or shrub, or demolishing a
building containing an active nest or causing visual or noise disturbance which leads to nest
abandonment must be avoided under Federal and California law.

Mitigation Measures M-BI-1a: Worker Environmental Awareness Program Training and M-BI-1b:
Nesting Bird Protection Measures, as more fully described in the Final EIR, is hereby adopted in the
form set forth in the Final EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measures M-Bl-la and M-BI-1b, in combination with compliance with the
MBTA and California Fish and Game Code, would avoid or reduce Impact BI-1 to a less-than- significant
level.

Operational Impacts

Direct effects on migratory as well as resident birds moving through the project site could include bird
death or injury from collisions with lighted structures, and bird exhaustion and death due to light
attraction, as well as bird collisions with glass during the daytime. Indirect effects to migratory birds
could include delayed arrival at breeding or wintering grounds, and reduced energy stores necessary for
migration, winter survival, or subsequent reproduction.

Due to the surrounding urban setting, the Project is not expected to appreciably increase the overall
amount of lighting along the San Francisco waterfront as a whole, considering existing nighttime lighting
conditions within the project site and adjacent development along the eastern shoreline from San
Francisco Bay to AT&T Park; however, avian collisions with glass or reflective surfaces used in the
proposed buildings could result in mortality, which would be a significant impact under CEQA.

The Project would comply with San Francisco’s adopted Standards for Bird-Safe Buildings (Planning
Code Section 139) and would incorporate specific design elements into the development to avoid or

minimize avian collisions with buildings or other project features.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
Project compliance with the Standards for Bird-Safe Buildings, as administered by the San Francisco
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Planning Department, would avoid or minimize the adverse effects of avian collisions; therefore, no
additional mitigation is necessary.

Impact BI-2: Construction of the Project would have a substantial adverse effect either directly or
through habitat modifications on bats identified as special-status in local or regional plans, policies,
or regulations, or by the California Department of Fish and Wildlife or the United States Fish and
Wildlife Service.

Common bats (Mexican free-tailed bat) and special-status bats (Pallid bat and Yuma myotis) have the
potential to roost in existing vacant or underutilized buildings, other human-made structures, and trees
within or near the 20%/Illinois Parcel and 28-Acre Site of the Project. Destruction of an occupied, non-
breeding bat roost, resulting in the death of bats; disturbance that causes the loss of a maternity colony of
bats (resulting in the death of young); or destruction of hibernacula are prohibited under the California
Fish and Game Code and would be considered a significant impact. This may occur due to direct or
indirect disturbances.

Demolition of Buildings 11, 15, 16, 19, 25, 32, and 66, and rehabilitation of Buildings 2, 12, and 21 could
result in direct mortality of or indirect disturbance to roosting special-status bats, if present. Additionally,
any bats roosting in eucalyptus trees in the project site could be disturbed by periphery construction
activity. Direct mortality of special-status bats would be a significant impact.

Mitigation Measure M-BI-2: Avoidance and Minimization Measures for Bats, as more fully described
in the Final EIR, is hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and
will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-BI-2 would reduce Impact BI-2 to a less-than-significant level.

Impact BI-3: Construction of the Project would have a substantial adverse effect, either directly or
through habitat modifications, on aquatic species identified as candidate, sensitive, or special-status
species in local, regional, or Federal plans, policies, or regulations, or by California Department of
Fish and Wildlife, United States Fish and Wildlife Service, or National Oceanic and Atmospheric
Administration.

San Francisco Bay waters adjacent to the Project site are used by multiple special-status marine species
known to be present in the project site, including longfin smelt, green sturgeon, Pacific herring, harbor
seals, California sea lions, and native Olympia oysters. In addition to FESA-, CESA-, and MMPA-listed
species, as well as species of special concern, San Francisco Bay waters adjacent to the project site are
used by 16 fish species managed by one of three Fisheries Management Plans under the Magnuson-
Stevens Act.

Accidental Discharge and Stormwater Run-Off Impacts

The potential accidental discharge of hydrocarbon-containing materials (fuel, lubricating oils,
construction materials), construction debris, and packing materials from staged equipment, building
materials, and demolition debris that might be located or staged close to or adjacent to San Francisco Bay
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waters could pose a short-term and temporary risk of exposing these taxa to toxic contaminants and non-
edible forage. Normal BMPs implemented as part of City of San Francisco, BCDC, and State Water
Quality Control Board permits are expected to make the impact of these potential sources of
contamination and their impact on special-status marine species less than significant.

Demolition activities at the project site could also result in extensive ground disturbance and increased
surface run-off through existing and future stormwater drains to San Francisco Bay, resulting in
increased sedimentation and organic and inorganic contaminant loading to San Francisco Bay waters
with low-level exposure to protected species. Potential impacts on special-status fish and marine
mammal species due to increased contaminant loading to San Francisco Bay waters from low-level
contaminated sediments could be significant if uncontrolled. Implementation of normal construction and
demolition BMPs required as part of City of San Francisco, regional (BCDC), and State (State Water
Quality Control Board) permits would be expected to reduce these impacts to a less-than-significant
level. In addition, specific requirements issued by the RWQCB for stormwater discharges within the City
and County of San Francisco in accordance with the Statewide stormwater permit contain additional
actions to prevent and/or reduce project site sediment from reaching Bay waters and causing any
significant effect on resident offshore biological resources.

Sewer/Stormwater Options

The Project proposes to upgrade the sewer and stormwater collection and transport system according to
one of three options: a combined sewer and stormwater system, a separated sewer and stormwater
system, and a hybrid option where a combined sewer and stormwater system would be located only in
the eastern portion of the project site, with the rest of the site having a separated sewer and stormwater
system. All three options would include repaired or improved outfalls at 20" and 22"¢ streets; however,
in a separated and hybrid system option, a potential new outfall at 21 Street would be constructed in
San Francisco Bay. The repair and potential construction of these outfalls would be expected to result in
short-term disturbance to existing subtidal soft and hard substrate habitat and associated biological
communities. Although the potential disturbance and/or loss of these habitats and associated marine
communities could have an effect on special-status fish and marine mammal foraging, the overall effect
would be minor and less than significant because of the very small area being disturbed and the
temporary nature of the disturbance. Once installed and repaired, these stormwater outfalls and any
temporarily disturbed subtidal habitat associated with them would be expected to recover naturally and
quickly to pre-disturbance conditions.

Additionally, planned upgrades to the project site stormwater and sanitary waste collection, transport,
and treatment system would ultimately reduce the contaminant loading of organic, inorganic, and fecal
bacteria into San Francisco Bay waters. Therefore, potential impacts to special-status species from the
improved stormwater and sanitary wastewater system and discharges to San Francisco Bay would be
less than significant.

Sheet Pile and Soldier Pile Impacts

The repair of the bulkhead would entail the installation of either a new sheet pile bulkhead or a soldier
pile wall seaward of the existing bulkhead. The construction activities associated with either option
would be expected to result in the temporary loss of the sessile marine invertebrate community currently
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present, loss of a small area of soft substrate intertidal habitat in Reach I and associated marine
communities, and potential temporary disturbance to soft and hard substrate habitat and associated
marine communities where personnel and equipment transit to work on the reconstructed bulkhead.
Recovery of disturbed intertidal habitat to pre-disturbance conditions is expected to occur naturally
within 6 to 18 months with no remediate actions required. Consequently, these disturbances are expected
to be less than significant, and no mitigation is required.

The installation of either the sheet pile or soldier wall bulkhead (using precast H-piles) for improving
Reach II, could result in the generation of potential underwater noise from either vibratory or impact
pile-driving hammers used to install the pilings. This underwater noise could have a damaging effect on
special-status fish species and marine mammals. Further, although the potential for acute barotrauma to
occur is limited, behavioral changes in fish movement or activity can be expected.

The use of vibratory pile drivers rather than impact pile drivers, or the application of established
industry BMPs to reduce underwater noise generation from either equipment type, would be expected to
substantially reduce underwater pile-driving noise, so that the potential impact would be less than
significant.

However, if the sheet piling or H-piling installation occurs when the tide is in, the potential exists to
generate underwater noise levels that could result in significant impacts to special-status fish species, and
multiple marine mammal species.

Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Protection of Fish and Marine
Mammals, as more fully described in the Final EIR, is hereby adopted in the form set forth in the Final
EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-BI-3 would reduce Impact BI-3 to a less-than-significant level.

Impact BI-4: The Project would have a substantial adverse effect on Federally-protected waters as
defined by Section 404 of the Clean Water Act through direct removal, filling, hydrological
interruption, or other means.

San Francisco Bay is considered a navigable water of the United States and is therefore considered
jurisdictional waters of the U.S. regulated by the Corps under Section 404 of the CWA up to the high tide
line, and under Section 10 of the Rivers and Harbors Act up to the mean high water mark. These waters
also are regulated by the RWQCB as Waters of the State and by BCDC, which has jurisdiction over all
areas of San Francisco Bay that are subject to tidal action, as well as a 100-foot shoreline band.

Project activities such as demolition, extensive ground disturbance, grading, and shoreline improvements
could result in increased surface run-off through stormwater drains to San Francisco Bay, or erosion or
siltation into San Francisco Bay. In the case of soil erosion or an accidental release of damaging materials
during construction, the Project could indirectly impact water quality, a significant impact. However,
because the project site exceeds 1 acre in size, the project sponsors or future developers would be
required to apply for coverage under the Construction General Stormwater Permit to comply with
Federal National Pollutant Discharge Elimination System (NPDES) regulations (NPDES permit), and
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would be required to develop and implement a Stormwater Pollution Prevention Plan (SWPPP) that
identifies appropriate construction BMPs designed to prevent pollutants from coming into contact with
stormwater and to keep all products of erosion and stormwater pollutants from moving offsite into
receiving waters. Implementation of the SWPPP would maintain the potential for degradation of water
quality in wetlands and other jurisdictional waters at a less-than-significant level.

The Project includes shoreline improvements to the 28-Acre Site that would repair or replace existing
shoreline protection and the existing bulkhead along Reach II with a new sheet piling or soldier wall
adjacent to the east (seaward) of the existing concrete bulkhead. Additionally, planned upgrades to the
project site’s stormwater and sanitary waste collection, transport, and treatment system could include
rebuilding the outfalls at 20" and 22" streets or the installation of a new outfall at 21t Street under the
separated system approach or the hybrid system approach and possible cleanup and rehabilitation of the
intertidal areas in Reaches I and IV. Should this option be selected, these activities would result in both
temporary impacts to jurisdictional waters during repair of the existing shoreline protection, bulkhead,
or 20" and 224 streets outfalls, or installation of the new 21 Street outfall, as well as potential permanent
impacts through placement of fill material associated with a new bulkhead and/or a new 21¢ Street
stormwater outfall, which would be considered a significant impact.

Project activities resulting in the discharge of Bay fill or other disturbance to jurisdictional waters (i.e.,
below the high tide line) require permit approval from the Corps, and a water quality certification and/or
waste discharge requirements from the RWQCB. Those projects within San Francisco Bay or within the
shoreline band require a permit from BCDC. Collectively, these regulatory agencies and the permits and
authorizations they issue for the Project would require that placement of new fill in jurisdictional waters
be avoided or minimized to the maximum extent practicable while still accomplishing the Project’s
purpose, and would specify an array of measures and performance standards as conditions of Project
approval. In addition, permanent placement of new fill resulting in the loss of jurisdictional waters in
excess of that necessary for normal maintenance may trigger a requirement for compensatory mitigation
that will be aimed at restoring or enhancing similar ecological functions and services as those displaced.
The types, amounts, and methods of compensatory measures required will differ between the permitting
agencies depending on the specific resources they regulate and the policies and guidelines they
implement.

Mitigation Measure M-BI-4: Compensation for Fill of Jurisdictional Waters, as more fully described in
the Final EIR, is hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and will
be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-BI-4 would reduce Impact BI-4 to a less-than-significant level.

Impact BI-5: The Project would interfere substantially with the movement of any native resident or
migratory fish or wildlife species or with established native resident or migratory wildlife corridors,
or impede the use of native wildlife nursery sites.

Terrestrial
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Construction of the Project could affect birds attempting to nest within the project site directly through
nest destruction or avian mortality, and indirectly through an increase in the ambient noise environment
that might disrupt breeding behavior, discourage nesting, or cause nest abandonment. _Compliance with
the MBTA and California Fish and Game Code, and compliance with the San Francisco Standards for Bird-
Safe Buildings are expected to reduce potential construction-related effects on birds nesting within the
project site and surrounding vicinity and potential collision hazards for migrating birds to less-than-
significant levels.

Marine

If impact hammers are used for pile driving, harbor seals and California sea lions could be subjected to
underwater noise levels high enough to cause avoidance behavior while they migrate to or from haul-out
or pupping locations or during normal foraging. Therefore, the potential impact from impact-hammer-
generated noise on special-status marine mammal species, including harbor seals and California sea
lions, migrating to or from haul-out and pupping sites or foraging could be significant.

There is a very low probability of any salmonids being present in the shallow waters adjacent to the
project site where potential underwater noise levels would be high enough to result in any behavioral
disturbance. As a consequence, any potential disturbance to migrating salmonids (steelhead and salmon)
would be very minimal in the waters adjacent to the project site.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementation of Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Protection of Fish
and Marine Mammals, referenced above, would reduce Impact BI-5 to a less-than-significant level.

Impact C-BI-1: The Project, in combination with past, present, and reasonably foreseeable future
projects in the site vicinity, would result in a cumulatively considerable contribution to significant
biological resources impacts.

Terrestrial

The Project would have a limited effect on terrestrial biological resources that inhabit the Project site and
surrounding vicinity primarily because the existing built-out environment of the study area offers
marginal habitat value to resident species. Short-term construction impacts and long-term operational
impacts to nesting birds and roosting bats, and the mitigation of the Project’s impacts are discussed in
this Section above under Impact BI-1 an BI-2, including Mitigation Measures M-BI-1la: Worker
Environmental Awareness Program Training and M-BI-1b: Nesting Bird Protection Measures, and M-
BI-2: Avoidance and Minimization Measures for Bats. These impacts would not be cumulatively
considerable.

Development of the projects on San Francisco’s eastern waterfront is likely to have limited effects on
nesting birds and roosting bats, similar to those with the Project; however, given the limited extent of
existing habitat and poor habitat quality in these planned development areas, project implementation
would not result in a cumulatively considerable impact on terrestrial resources. Mitigation measures
similar to those for the Project would reduce the incremental effect of the individual projects on such
resources.
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Landside redevelopment projects in the vicinity of the Project may result in similar temporary impacts to
biological resources considered under the project analysis; however, given their existing conditions and
location away from the eastern waterfront, these project sites likely offer even less habitat for terrestrial
resources than the Project site.

None of the potential adverse effects identified for the Project would result in a cumulative effect with
other approved or anticipated projects considered in this analysis.

Marine

The Project would have limited activities and potential effects on marine habitats and associated
biological communities within the Central Bay basin waters and marine habitats adjacent to the Project
site, primarily because limited project components would occur below the high tide mark. Potential
effects on marine habitat and biological taxa, and the mitigation of the Project’s impacts are discussed in
this Section above under Impact BI-3, BI-4, and BI-5, including Mitigation Measure M-BI-3: Pile Driving
Noise Reduction for Protection of Fish and Marine Mammals and M-BI-4: Compensation for Fill of
Jurisdictional Waters.

All of these potential impacts are common to any project sited on the San Francisco Bay shoreline.
Despite this commonality with other similar projects, none of these Project impacts are anticipated to
result in a cumulatively considerable contribution to a significant cumulative impact with other
approved or reasonably foreseeable projects.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementation of Mitigation Measures M-BI-1: Worker Environmental Awareness Program Training,
M-BI-2: Avoidance and Minimization Measures for Bats, M-BI-3: Pile Driving Noise Reduction for
Protection of Fish and Marine Mammals and M-BI-4: Compensation for Fill of Jurisdictional Waters,
all referenced above, the Project, in combination with past, present, and reasonably foreseeable future
projects in the site vicinity, would not result in a cumulatively considerable contribution to significant
biological resources impacts.

G. Geology and Soils.

Impact GE-3: The Project site would not be located on a geologic unit or soil that is unstable, or that
could become unstable as a result of the Project.

Settlement During Construction

The Project could induce ground settlement during construction as a result of excavation for construction
of utilities as well as for the building foundations and basement levels, construction dewatering, and
heave during pile installation.

Pile driving may cause the ground to heave up to several inches, and the heave could adversely affect
structures adjacent to the pile driving work, such as existing utilities and streets as well as the 20t Street
Historic Core, the existing historic buildings that would be retained on the project site (Buildings 2, 12,
and 21), and buildings constructed as part of the Project during earlier development phases.
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DBI or the Port would require a site-specific geotechnical report for the specific developments to be
constructed under the Project in accordance with Section 1803 of the San Francisco and Port of San
Francisco Building Codes. DBI or the Port would review the report to ensure that the potential
settlement effects of excavation, construction-related dewatering, and pile driving are adequately
addressed. With implementation of the recommendations provided in the site-specific geotechnical
report, subject to review and approval by DBI or the Port as part of the building permit approval process,
as well as monitoring by the project sponsor (if required), impacts related to the settlement and
subsidence due to construction on soil that is unstable, or that could become unstable as a result of
excavation, dewatering, and pile driving, would be less than significant. No mitigation is necessary.

Settlement and Unstable Conditions During Operation

Once constructed, differential settlement within the Young Bay Mud could occur as a result of placement
of up to 5 feet of soil to raise the site grade. In addition, cuts made into the bedrock of the remnant of
Irish Hill for the construction of the new 21¢ Street could become unstable if not supported. Rock fall
hazards also would be present near the remnant of Irish Hill and exposed bedrock cuts. The dilapidated
pier extending from the project site into the Bay could also fail if it is used by site occupants and visitors.

Long-term dewatering would not be required because the below-grade walls and basement slabs would
be waterproofed and designed to withstand the anticipated hydrostatic pressure in accordance with the
recommendations of the preliminary geotechnical evaluations that have been completed for the Project.
The design of these features would be further evaluated in the site-specific geotechnical report required
under Section 1803 of the San Francisco and Port of San Francisco Building Codes.

The preliminary geotechnical evaluations for the Project estimate that the placement of fill throughout
the site to raise site grades by up to 5 feet would generate large amounts of total and differential
settlement in areas underlain by Young Bay Mud. These settlement effects would be restricted to those
areas north and east of the historic 1869 shoreline that are underlain by artificial fill, marsh deposits, and
Young Bay Mud. The proposed streets and non-building improvements also could experience settlement
in areas underlain by Young Bay Mud where fill is placed. The magnitude of settlement would depend
on several factors, including the thickness of fill, the thickness of Young Bay Mud, and the state of
consolidation of the Young Bay Mud.

Specific intervention would be further refined in the site-specific geotechnical report and would be
subject to review and approval by DBI or the Port as part of the building permit approval process.
Therefore, impacts related to settlement following construction of the proposed buildings would be less
than significant. No mitigation is necessary.

The existing near-vertical cuts in the serpentinite bedrock of the project site, including the remnant of
Irish Hill, could be subject to rock fall hazards, as noted in the preliminary geotechnical evaluation for
the Illinois Parcels. Any rock fall could potentially damage nearby structures, including buildings on
Parcels PKS, C-1, and C-2, or injure site occupants, particularly visitors to the Irish Hill playground and
pedestrians on 21¢ Street. Therefore, rock fall hazards would be significant.
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A dilapidated pier extends from the project site into the Bay immediately northeast of the slipways.
Although the pier is not a geologic unit, its use by future site occupants and visitors could cause it to fail
due to the increased loads, which would be a significant impact.

Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards and M-GE-3b: Signage and Restricted
Access to Pier 70, as more fully described in the Final EIR, are hereby adopted in the form set forth in the
Final EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-GE-3a and M-GE-3b would reduce Impact GE-3 to a less-than-
significant level.

Impact GE-6: The Project would directly or indirectly destroy a unique paleontological resource or
site.

Given that sedimentary rocks of the Franciscan Complex have produced significant fossils important for
understanding the age, depositional environments, and tectonic history the San Francisco area,
paleontological resources could exist in the sedimentary rocks of the Franciscan Complex that underlie
the project site. Project construction activities, including excavation for the planned basement levels and
anticipated pile-driving activities, could disturb significant paleontological resources if such resources
are present within the project site. Unless mitigated, implementation of the Project could impair the
significance of unknown paleontological resources on the project site; this would be considered a
significant impact

In addition to Mitigation Measures M-CR-1a: Archaeological Testing, Monitoring, Data Recovery and
Reporting, and M-CR-1b: Interpretation, referenced above, Mitigation Measure M-GE-6:
Paleontological Resources Monitoring and Mitigation Program, as more fully described in the Final
EIR, is hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and will be
implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measures M-CR-1a, M-CR-1b and M-GE-6 would reduce Impact GE-6 to a less-
than-significant level.

H. Hydrology and Water Quality.

Impact HY-2: The Project could violate a water quality standard or waste discharge requirement or
otherwise substantially degrade water quality, but runoff from the Project could exceed the capacity
of a storm drain system or provide a substantial source of stormwater pollutants.

The Project includes three options for stormwater and wastewater management: Option 1, Combined
Sewer System; Option 2, Separate Wastewater and Stormwater Systems; and Option 3, Hybrid System.

Water Quality Effects Related to Exceedance of Water Quality Criteria and Waste Discharge
Requirements
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Discharges to the Combined Sewer System

Option 1, Combined Sewer System, and Option 3, Hybrid System, would both involve discharges of
wastewater and stormwater to the City’s combined sewer system, and Option 2, Separate Wastewater
and Stormwater Systems, would involve discharges of wastewater to the combined sewer system.
However, these discharges would not violate water quality standards or otherwise degrade water quality
because all discharges would be in accordance with City regulatory requirements that have been
developed to ensure compliance with the Bayside NPDES permit.

Wastewater discharges from future development projects would be subject to the permit requirements of
Article 4.1 of the San Francisco Public Works Code and supplemented by SFPW Order No. 158170.
Accordingly, future commercial users of the site would be required to develop and implement a
pollution prevention program and comply with the pretreatment standards and discharge limitations
specified in Article 4.1. These dischargers would also be required to monitor the discharge quality for
compliance with permit limitations.

Additionally, Stormwater discharges to the combined sewer system under Options 1 and 3 would be
subject to Article 4.2 of the San Francisco Public Works Code, Section 147 and the San Francisco
Stormwater Management Requirements and Design Guidelines that apply to future development
projects that create and/or replace 5,000 square feet or more of impervious surfaces.

All wastewater and stormwater discharges to the combined sewer system would be treated at the
SEWPCP and Bayside wet-weather facilities in compliance with the Bayside NPDES permit for
discharges from the SEWPCP, North Point Wet Weather Facility, and all of the Bayside wet-weather
facilities. Therefore, project-related discharges to the combined sewer system during operation under all
three options would not cause a violation of water quality standards or WDRs and would not otherwise
substantially degrade water quality. This impact would be less than significant for discharges to the
combined sewer system, and no mitigation is necessary.

Discharges to a Separate Stormwater System

Under Option 2, Separate Wastewater and Stormwater Systems, and Option 3, Hybrid System, future
development projects would discharge stormwater to new separate stormwater systems constructed
under the Project. These discharges would not violate water quality standards or otherwise degrade
water quality because all discharges would be in accordance with City regulatory requirements that have
been developed to ensure compliance with the Small MS4 General Stormwater Permit.

Stormwater runoff from the project site to the separate stormwater system would be managed in
accordance with Article 4.2 of the San Francisco Public Works Code, Section 147, and the Stormwater
Management Requirements and Design Guidelines.

Article 4.2 of the San Francisco Public Works Code, Section 147, and the Stormwater Management
Requirements and Design Guidelines implement the stormwater treatment requirements of the Small
MS4 General Stormwater Permit. Therefore, project-related stormwater discharges to the separate
stormwater system that would be constructed under Options 2 and 3 would not cause a violation of
water quality standards or WDRs and would not otherwise substantially degrade water quality. This
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impact would be less than significant for discharges to the separate stormwater system, and no
mitigation is necessary.

Water Quality Effects Related to Exceeding the Capacity of the Stormwater System

None of the three stormwater management options would result in stormwater runoff that would exceed
the capacity of the stormwater conveyance system because the new stormwater systems would be
constructed in accordance with the City Subdivision Regulations. Accordingly, the new separate
stormwater system and components of the combined sewer system would be sized to accommodate the
5-year storm, and flows for the 100-year storm would be directed to San Francisco Bay via streets and
other approved corridors that would be designed to accommodate 100-year flood flows in excess of the
5-year storm in accordance with the subdivision regulations. Therefore, water quality effects related to
exceeding the capacity of the stormwater system would be less than significant, and no mitigation is
necessary.

Water Quality Effects Related to Additional Sources of Polluted Runoff

Option 1, Combined Sewer System, and Option 3, Hybrid System, would both involve discharges of
stormwater to the City’s combined sewer system. Option 2, Separate Wastewater and Stormwater
Systems, and Option 3 would both involve discharges of stormwater to the separate stormwater system
that would be built for the Project. However, these discharges would not provide an additional source of
stormwater pollutants, because all discharges would be in accordance with Article 4.2, Section 147 of the
San Francisco Public Works Code and Stormwater Management Requirements and Design Guidelines
that have been developed to ensure compliance with the Bayside NPDES permit and the Small MS4
General Stormwater Permit. With implementation of the source control and treatment BMPs in
accordance with Article 4.2 of the San Francisco Public Works Code, Part 147, the Project would not
provide an additional source of stormwater pollutants, and this impact would be less than significant.
No mitigation is necessary.

Water Quality Effects Related to Changes in Combined Sewer Discharges

The project site is located within the 20" Street sub-basin of the City’s combined sewer system. The
Bayside NPDES permit requires that the wet-weather facilities within this sub-basin be designed for a
long-term average of no more than 10 CSD events per year. The permit allows for this annual average to
be exceeded in any particular year as long as the long-term average is maintained at the appropriate
level. However, a permanent increase in wastewater flows could affect the ability to maintain the long-
term average of no more than 10 CSD events, potentially resulting in a violation of the NPDES permit, a
significant water quality impact.

Option 1: Combined Sewer System

Under Option 1, Combined Sewer System, both wastewater and stormwater from the project site would
be conveyed to the new 20 Street Pump Station for ultimate conveyance to the SEWPCP via the City’s
combined sewer system. Without sufficient pumping capacity, the new pump station could cause the
frequency of CSDs from the 20% Street sub-basin and/or downstream basins to increase beyond the long-
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term average of 10 CSD events per year, in violation of the Bayside NPDES permit. This would constitute
a significant impact.

Option 2: Separate Wastewater and Stormwater Systems

Under Option 2, Separate Wastewater and Stormwater Systems, wastewater from the project site would
continue to be conveyed to the City’s combined sewer system for treatment at the SEWPCP. A new
separate stormwater system would also be constructed to convey stormwater flows to a new outfall
located near the foot of the realigned 21¢ Street. This option would eliminate all stormwater flows from
the project site to the combined sewer system, although stormwater flows from the 20% Street Historic
Core site and BAE Systems Ship Repair facility to the north of 20% Street would continue to discharge to
the combined sewer system.

Under this option, wet-weather discharges to the new pump station would consist of wastewater from
the entire sub-basin, and stormwater from the 20t Street Historic Core and BAE Systems site. Because of
the elimination of stormwater discharges from the project site and the addition of wastewater discharges
from the project site to the new 20" Street Pump Station, future combined sewer discharges would
consist of a much larger portion of sanitary sewage and industrial wastewater relative to existing
conditions. The Bayside NPDES permit includes collection system management requirements that
require the combined sewer system to be operated in a manner that does not result in a release of
untreated or partially treated wastewater. Therefore, this option could result in a violation of the Bayside
NPDES permit without appropriate design of the proposed pump station. This would constitute a
significant impact.

Option 3: Hybrid System

Under Option 3, Hybrid System, wastewater from the entire project site and stormwater from the areas of
the project site to the west of the proposed Maryland Street would be conveyed to the new pump station
for ultimate conveyance to the SEWPCP via the City’s combined sewer system. Only the small area to the
east of the proposed Maryland Street would be served by a new separate stormwater system that would
discharge stormwater to the Central Basin of Lower San Francisco Bay. The required capacity of the new
pump station would be less than required under Option 1, because the total flows to the new pump
station would be less under this option. However, without sufficient pumping capacity, the new pump
station could cause the frequency of CSDs to increase beyond the long-term average of 10 CSD events per
year specified in the Bayside NPDES Permit, a significant impact.

Mitigation Measure M-HY-2a: Design and Construction of Proposed Pump Station for Options 1 and
3 and Mitigation Measure M-HY-2b: Design and Construction of Proposed Pump Station for Option 2,
as more fully described in the Final EIR, are hereby adopted in the form set forth in the Final EIR, and the
attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
compliance with applicable regulations and implementing Mitigation Measures M-HY-2a and M-HY-2b
Impact HY-2 would be less than significant.

Water Quality Effects Related to Use of Alternate Water Supply
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In accordance with San Francisco’s Non-potable Water Ordinance, the Project would use alternate water
sources for non-potable applications such as toilet and urinal flushing as well as irrigation. Compliance
with water quality criteria would be ensured through the permitting process. This process requires the
project sponsors submit a water budget application to the SFPUC and an engineering report to the DPH.
With compliance with these requirements, the quality of the alternate water supply would not exceed
water quality criteria, and water quality effects related to use of an alternate water supply would be less
than significant. No mitigation is necessary.

Water Quality Effects Related to Littering

The proposed use of the project site for commercial, residential, RALI, and public open space uses could
increase the potential for litter, and the adjacent Lower San Francisco Bay is listed as impaired for trash.
In accordance with Article 6 of the San Francisco Health Code, Garbage and Refuse, the project sponsors
would be required to place containers in appropriate locations for the collection of refuse and ensure
refuse containers must be constructed with tight fitting lids or sealed enclosures. The Project would also
be required to comply with several City ordinances, which would decrease the amount of non-
degradable trash generated under the Project.

Further, under Option 2, Separate Wastewater and Stormwater Systems, and Option 3, Hybrid System,
the Project would be required to comply with the Trash Amendment of the Water Quality Control Plan
for Inland Surface Waters, Enclosed Bays, and Estuaries of California. This amendment would require
the Project to implement specific measures to prevent the transport of trash to San Francisco Bay.

Compliance with Article 6 of the San Francisco Health Code, the City ordinances, and the Trash
Amendment for wastewater and stormwater, Options 2 and 3 would reduce the amount of non-
recyclable and non-compostable wastes produced at the project site, would ensure that adequate
containers and refuse service are provided, and would ensure that offshore San Francisco Bay water is
kept free of trash as a result of littering at the Project site. This would reduce the potential for transport of
litter to the combined or separate stormwater systems and directly to San Francisco Bay via wind or
stormwater runoff. Therefore, water quality impacts related to littering would be less than significant,
and no mitigation is necessary.

I Hazards and Hazardous Materials.

Impact HZ-2: Demolition and renovation of buildings under the Project would not expose workers
and the public to hazardous building materials including asbestos-containing materials, lead-based
paint, bis (2-ethylhexyl) phthalate (DEHP), and mercury, or result in a release of these materials into
the environment during construction. However, workers and the public would be exposed to PCBs as
a result of the removal of electrical transformers.

Construction
Building 21 was constructed in approximately 1900. All of the other existing buildings at the project site
were constructed between 1937 and 1945. Previous surveys for hazardous building materials have

identified asbestos-containing materials and lead-based paint in Building 11 which would be demolished
under the Project. Based on their age, these hazardous building materials are likely present in Buildings
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15, 16, 19, 25, 32, and 66 which also would be demolished under the Project. Similarly, previous surveys
for hazardous building materials have identified asbestos-containing materials and lead-based paint in
Buildings 2, 12, and 21, all of which would be renovated under the Project. The Phase I ESA for the
Project also noted PCB-containing light ballasts and mercury switches and thermostats in most buildings
in 2011 as well as PCB-containing transformers in several locations. In addition, the Phase I ESA noted
that pipes associated with the historic distribution of steam are likely to include transite materials. Other
existing utility systems could include asbestos in their coatings, gaskets, or other features.

Workers and the public could be exposed to hazardous building materials if they were not removed or
abated prior to demolition or renovation of the existing buildings and utility systems. There is a well-
established regulatory process that must be followed for ensuring adequate abatement of these materials
prior to building demolition or renovation.

Asbestos-Containing Materials

In accordance with BAAQMD Rule 11, Regulation 2, the project sponsors would be required to retain a
qualified contractor to conduct a survey to identify asbestos-containing materials in any building
planned for demolition or renovation and in any utility systems that would be demolished. During
removal activities, the contractor would implement controls to ensure that there are no visible asbestos
emissions to the outside air. The removal activities would be conducted in accordance with the State
regulations contained in Title 8 of the California Code of Regulations, Section 1529, and Title 8 of the
California Code of Regulations, Sections 341.6 through 341.17. Pursuant to California law, the Port would
not issue the building demolition or renovation permit until the project sponsors have complied with the
notice and abatement requirements.

Section 3425 of the Port of San Francisco Building Code also addresses work practices for asbestos-
containing materials. In accordance with this section, the project sponsors would be required to include
an asbestos survey report with the building permit application for any subsequent development.

Compliance with the regulatory requirements and implementation of the required procedures prior to
building demolition or renovation would ensure that potential impacts due to demolition or renovation
of structures with asbestos-containing materials would be less than significant. No mitigation measures
are necessary.

Lead-Based Paint

Because all of the buildings that would be demolished or renovated were constructed prior to 1979, and
could contain lead-based paint, the project sponsors would be required to implement the requirements of
Section 3426 of the Port of San Francisco Building Code, Work Practices for Lead-Based Paint on Pre-1979
Buildings and Steel Structures. Accordingly, the project sponsors would retain a qualified contractor to
abate the lead-based paint prior to demolition or renovation of any buildings. At the completion of
abatement activities, the contract would demonstrate compliance with the clean-up standards of Section
3426 that require removal of visible work debris, including the use of a HEPA vacuum following interior
work. Pursuant to Section 3426, the Port would not issue the building demolition or renovation permit
until the project sponsors have complied with the requirements.
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Demolition of other structures that include lead-containing materials and renovation of the interiors of
Buildings 2, 12, and 21 could also result in exposure of workers and the public to lead. However, these
activities would be subject to the CalOSHA Lead in Construction Standard (Title 8 of the California Code
of Regulations, Section 1532.1).

Any lead-based paint during abatement activities would be consolidated, and disposed of at a permitted
facility in accordance with applicable law. Implementation of procedures required by Section 3426 of the
Port of San Francisco Building Code and the Lead in Construction Standard, along with legal disposal of
the lead-based paint by the project sponsors would ensure that potential impacts of demolition or
renovation of structures with lead-based paint would be less than significant. No mitigation measures are
necessary.

Electrical Transformers

Electrical transformers are present in at least two locations of the 28-Acre Site, including Building 21
which houses an operating electrical substation and Building 12 where a PCB-containing transformer
was observed in a utility room during the 2011 Phase I ESA conducted for the 28-Acre Site in support of
the Project. However, a complete survey of electrical transformers present at the site, and their PCB
content, has not been conducted. If a PCB transformer is present in a building that would be demolished,
a release of PCBs could occur, potentially exposing workers and the public to PCBs, or resulting in a
release of PCBs to the environment. If a release of PCB-containing dielectric fluid has occurred, future
occupants of the building could be exposed to residual PCBs in the building or in the soil if a release has
affected soil. Therefore, impacts related to the potential release of PCBs from existing transformers at the
site would be significant, if not mitigated.

Mitigation Measure M-HZ-2a: Conduct Transformer Survey and Remove PCB Transformers,
Mitigation Measure M-HZ-2b: Conduct Sampling and Cleanup if Stained Building Materials Are
Observed and Mitigation Measure M-HZ-2¢: Conduct Soil Sampling if Stained Soil is Observed, as
more fully described in the Final EIR, are hereby adopted in the form set forth in the Final EIR, and the
attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measures M-HZ-2a, M-HZ-2b and M-HZ-2c would reduce Impact HZ-2 to less
than significant.

Other Hazardous Building Materials

Other hazardous building materials that are likely present within the buildings to be demolished or
renovated include fluorescent light ballasts that could contain PCBs or DEHP, fluorescent lamps that
contain mercury vapors, and electrical switches and thermostats that also contain mercury. Disruption
or disturbance of these materials could pose health threats for construction workers if not properly
disposed of. However, prior to demolition or renovation, the project sponsors, through their contractor,
would remove these items and dispose of them in accordance with the established State Regulatory
Framework. Therefore, through compliance with regulatory requirements, impacts related to exposure to
PCBs, DEHP, and mercury in these materials would be less than significant. No mitigation measures are
necessary.
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Operation

Buildings 2, 12, and 21 would be renovated and reused under the Project. These buildings are known to
include asbestos-containing materials and lead-based paint as well as other hazardous building materials
such as fluorescent lamps, PCB-containing light ballasts, and mercury switches and thermostats.
However, these materials would be abated and/or removed during the construction phase of the Project,
prior to reuse of the buildings, as discussed above. Although electrical transformers are also present in
Buildings 12 and 21, and release of PCB-containing oil from these transformers could have potentially
contaminated building surfaces, the transformers would be removed and the surfaces would be cleaned
during the construction phase of the Project in accordance with Mitigation Measures M-HZ-2a and M-
HZ-2b. Soil containing PCBs would be managed in accordance with the Pier 70 RMP as specified in
Mitigation Measure M-HZ-2c. Therefore, site occupants and the public would not be exposed to
hazardous building materials during operation of the Project, and this impact would be less than
significant.

Impact HZ-3: Project development within the 28-Acre Site and 20th/Illinois Parcel would be
conducted on a site included on a government list of hazardous materials sites and could encounter
hazardous materials in the soil and groundwater, creating a significant hazard to the public or the
environment through reasonably foreseeable upset and accident conditions involving the release of
hazardous materials into the environment.

The Pier 70 Preferred Master Plan area (including the 20%/Illinois Parcel, the 28-Acre Site, and Sims
Metals and Auto Return which are two businesses formerly operated within the 28-Acre Site) is
identified on several lists of hazardous materials sites compiled pursuant to Government Code Section
65962.5. Numerous site investigations have been completed for both the 28-Acre Site and the 20%/Illinois
Parcel, located within the Pier 70 Preferred Master Plan area, and these investigations have identified
chemicals in the soil and groundwater. Groundwater monitoring wells also could be located within the
Pier 70 Preferred Master Plan area, or new wells could be constructed in the future as part of remedial
activities at the project site or other project activities. These wells could be damaged during construction.

Exposure to Chemicals in Soil and Groundwater during Construction

During development, including excavation for new structures, utilities, and shoreline improvements,
construction workers could be exposed to chemicals in the soil, including naturally occurring asbestos,
and groundwater through skin contact with the soil or groundwater, ingestion of the soil, or inhalation of
airborne dust or vapors. The public, including students and staff at nearby schools as well as occupants
of off-site residences and developments on adjacent parcels that have previously been developed, could
be exposed to these chemicals through inhalation of airborne dust, contact with accumulated dust, and
contaminated runoff. Therefore, impacts related to exposure to chemicals in the soil and groundwater
during construction would be significant if not mitigated.

Mitigation Measure M-HZ-3a: Implement Construction and Maintenance-Related Measures of the

Pier 70 Risk Management Plan, as more fully described in the Final EIR, is hereby adopted in the form
set forth in the Final EIR, and the attached MMRP, and will be implemented as provided therein.
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Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Pier 70 RMP risk management procedures in accordance with Mitigation Measure M-HZ-
3a would reduce this impact to a less-than-significant level. The deed restriction prepared and enforced
by the RWQCB for the Pier 70 Preferred Master Plan area also incorporates these requirements of the Pier
70 RMP.

Damage of Groundwater Monitoring Wells

If groundwater monitoring wells are damaged during construction, they could potentially create a
conduit for downward migration of chemicals in the overlying soil, potentially degrading groundwater
quality. This would be a significant impact.

Mitigation Measure M-HZ-3b: Implement Well Protection Requirements of the Pier 70 Risk
Management Plan, as more fully described in the Final EIR, is hereby adopted in the form set forth in the
Final EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-HZ-3b would reduce this impact to a less-than-significant level.
The deed restriction prepared and enforced by the RWQCB for Pier 70 also incorporates these
requirements of the Pier 70 RMP.

Impact HZ-4: Project development within the Hoedown Yard would be conducted on a site included
on a government list of hazardous materials sites and could encounter hazardous materials in the soil
and groundwater, creating a significant hazard to the public or the environment through reasonably
foreseeable upset and accident conditions involving the release of hazardous materials into the
environment.

The Hoedown Yard is included in the Voluntary Cleanup Program database as part of the Potrero Power
Plant. Several environmental investigations have identified chemicals in the soil and groundwater at the
Hoedown Yard which is within the Illinois Parcels. During project construction, including excavation for
new structures and utilities, construction workers could be exposed to chemicals in the soil and
groundwater through skin contact with the soil or groundwater, ingestion of the soil, or inhalation of
airborne dust. The public, including students and staff at nearby schools and occupants of adjacent
parcels that have been previously developed, could be exposed to these chemicals through inhalation of
airborne dust, contact with accumulated dust, and contaminated runoff. Therefore, impacts related to
exposure to chemicals in the soil and groundwater during construction at the Hoedown Yard would be
significant, if not mitigated.

This property is owned by PG&E, and a separate SMP has been prepared and approved by the RWQCB
for development of this site. The Hoedown Yard SMP specifies measures that must be implemented
during development activities to ensure the protection of construction workers and the public, and to
ensure that contaminated materials are appropriately disposed of.

Mitigation Measure M-HZ-4: Implement Construction-Related Measures of the Hoedown Yard Site
Management Plan, as more fully described in the Final EIR, is hereby adopted in the form set forth in the
Final EIR, and the attached MMRP, and will be implemented as provided therein.
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Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Hoedown Yard SMP measures in accordance with Mitigation Measure M-HZ-4 would
reduce this impact to a less-than-significant level. Implementation of the Hoedown Yard SMP
requirements is enforced by the RWQCB through the deed restriction recorded on the property in 2012.

Impact HZ-5: Operation of the Project within the “PG&E Responsibility Area” would expose
residents, site workers, and site visitors to hazardous materials in the soil, creating a significant
hazard to the public or the environment.

Site investigations conducted by the Port and PG&E identified two localized areas in the southeast
portion of the 28-Acre Site where the accumulated DNAPL ranges in thickness from 1 to 4 feet in areas
where discontinuous DNAPL have accumulated. As the responsible party for the contamination, PG&E
will be conducting site remediation with regulatory oversight by the RWQCB that involves excavating
the continuous DNAPL areas at the southernmost slipway to a depth of about 25 feet and backfilling the
excavations with clean fill. PG&E anticipates completing these remediation activities by 2018, well before
construction would commence in Parcels H1, H2, and H3. However, implementation of the remediation
activities in the PG&E Responsibility Area is outside of the project sponsors’ control. In the unlikely
event that PG&E’s remediation activities are delayed, construction of the proposed development on
Parcels H1, H2, and E3 could preclude implementation of the planned remediation and future
construction workers and site occupants could be exposed to health risks if the existing pavement were
removed from this area and development commenced prior to implementation of PG&E’s remediation, a
significant impact.

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels H1, H2, and E3 Until
Remediation of the “PG&E Responsibility Area” is Complete, as more fully described in the Final EIR,
is hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and will be
implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-HZ-5 would reduce this impact to less than significant.

Impact HZ-6: Operation of the Project within the 28-Acre Site and the 20th/Illinois Parcel would
expose residents, site workers, and site visitors to hazardous materials in the soil or soil vapors,
creating a significant hazard to the public or the environment.

Exposure to Hazardous Materials in Soil

Previous sampling within the 28-Acre Site and 20"/Illinois Parcel which are part of the Pier 70 Preferred
Master Plan area has found that chemical concentrations throughout the sites contain PAHs, metals,
and/or TPH at concentrations exceeding residential, commercial, and/or recreational cleanup levels. To
avoid unacceptable health risks associated with exposure to the soil by residents, site workers, and
visitors, the Pier 70 RMP requires placement of a durable cover over the any soil with chemical
concentrations greater than the cleanup level for the planned land use. However, maintenance workers
would occasionally need to breach the durable cover to conduct repairs of utilities and other systems.
This could result in exposure to chemicals in the soil beneath the durable cover, a significant impact.

Residential Exposure to Soil Vapors
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In areas where groundwater and soil vapor concentrations exceed residential Environmental Screening
Levels, building occupants in residential developments could be exposed to chemicals present in the soil
vapors and groundwater as a result of vapor intrusion into the subsurface features of the building.
However, the concentrations of chemicals detected in the soil vapor or groundwater exceeded residential
cleanup levels in the groundwater or soil vapor at several locations. If residential development is
constructed at or near any of these locations, residents could be subjected to health risks, a significant
impact unless mitigated.

Mitigation Measure M-HZ-6: Additional Risk Evaluations and Vapor Control Measures for
Residential Land Uses, as more fully described in the Final EIR, is hereby adopted in the form set forth
in the Final EIR, and the attached MMRP, and will be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined
implementing Mitigation Measure M-HZ-3a: Implement Construction and Maintenance-Related
Measures of the Pier 70 Risk Management Plan and M-HZ-6 this impact would be reduced to less that
significant.

Impact HZ-7: Operation of the Project within the Hoedown Yard would expose residents, site
workers, and site visitors to hazardous materials in the soil, creating a significant hazard to the public
or the environment.

Previous sampling within the Hoedown Yard has found that, based on future use of the Hoedown Yard
for commercial or industrial purposes, arsenic is the primary chemical of concern identified in the soil.
Naturally occurring asbestos was also identified in the fill materials. Although the Hoedown Yard SMP
addresses risk management measures necessary to manage site risks based on industrial use of the site by
PG&E, the plan does not provide measures for redevelopment of the site, and does not address risks
related to potential residential uses. Without additional evaluation and implementation of additional risk
management measures, future site occupants and visitors of the residential and commercial land uses
under the Project could be subjected to potential health risks as a result of contact with the site soil, a
significant impact unless mitigated.

Mitigation Measure M-HZ-7: Modify Hoedown Yard Site Mitigation Plan, as more fully described in
the Final EIR, is hereby adopted in the form set forth in the Final EIR, and the attached MMRP, and will
be implemented as provided therein.

Based on the Final EIR and the entire administrative record, it is hereby found and determined that
implementing Mitigation Measure M-HZ-7 would reduce this impact to less than significant.

Impact HZ-8: Operation of the Irish Hill Playground would expose site visitors to naturally occurring
asbestos and naturally occurring metals, creating a significant hazard to the public or the
environment.

The Irish Hill remnant is composed of serpentinite bedrock of the Franciscan Complex. Serpentinite
commonly contains naturally occurring chrysotile and amphibole asbestos, fibrous minerals that can be
hazardous to human health if they become airborne, as well as naturally occurring metals (i.e., arsenic,
cadmium, copper, chromium, nickel, vanadium, and zinc).
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If visitors to the playground play on exposed bedrock or fill materials derived from the bedrock, they
could cause naturally occurring asbestos and naturally occurring metals to become airborne. As a result,
playground users, including young children, could be exposed to airborne asbestos fibers and/or
potentially hazardous concentrations of naturally occurring metals, a significant impact unless mitigated.

Similarly, visitors to the Irish Hill Playground could be exposed to airborne naturally occurring asbestos
and naturally occurring metals if they use the playground during ground-disturbing activities for
construction on adjacent parcels or during the construction of the new 21% Street which would remove a
portion of the northern spur of the Irish Hill remnant. This would also be a significant impact unless
mitigated.

Mitigation Measures M-HZ-8a: Prevent Contact with Serpentinite Bedrock and Fill Materials in Irish
Hill Playground and M-HZ-8b: Restrictions on the Use of Irish Hill Playground, as more fully
described in the Final EIR, is hereby adopted in the form set forth in the Final EIR, and the attached
MMRP, and will be implemented as provided therein. Based on the Final EIR and the entire
administrative record, it is hereby found and determined implementing Mitigation Measures M-HZ-8a
and M-HZ-8b would reduce these impacts to less than significant.

V. SIGNIFICANT IMPACTS THAT CANNOT BE AVOIDED OR
MITIGATED TO A LESS-THAN-SIGNIFICANT LEVEL

Based on substantial evidence in the whole record of these proceedings, the Planning Commission finds
that, where feasible, changes or alterations have been required, or incorporated into, the Project to reduce
the significant environmental impacts as identified in the Final EIR. The Commission finds that certain
mitigation measures in the Final EIR, as described in this Section V, or changes, have been required in, or
incorporated into, the Project, pursuant to Public Resources Code Section 21002 and CEQA Guidelines
Section 15091, that may lessen, but do not avoid (i.e., reduce to less-than-significant levels), the
potentially significant environmental effects associated with implementation of the Project that are
described below. Although all of the mitigation measures set forth in the Final EIR and the Mitigation
Monitoring and Reporting Plan (MMRP), attached as Attachment B, are hereby adopted, for some of the
impacts listed below, despite the implementation of feasible mitigation measures, the effects remain
significant and unavoidable.

The Commission further finds, as described in this Section V below, based on the analysis contained
within the Final EIR, other considerations in the record, and the significance criteria identified in the
Final EIR, that because some aspects of the Project could cause potentially significant impacts for which
feasible mitigation measures are not available to reduce the impact to a less-than-significant level, those
impacts remain significant and unavoidable. The Commission also finds that although mitigation
measures are identified in the Final EIR that would reduce some significant impacts, certain measures, as
described in this Section V below, are uncertain or infeasible for reasons set forth below, and therefore
those impacts remain significant and unavoidable or potentially significant and unavoidable.

Thus, the following significant impacts on the environment, as reflected in the Final EIR, are

unavoidable. As more fully explained in Section VII, below, under Public Resources Code Section
21081(a)(3) and (b), and CEQA Guidelines 15091(a)(3), 15092(b)(2)(B), and 15093, it is found and
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determined that legal, environmental, economic, social, technological and other benefits of the Project
override any remaining significant adverse impacts of the Project for each of the significant and
unavoidable impacts described below. This finding is supported by substantial evidence in the record of
this proceeding.

A. Transportation and Circulation.

Impact TR-5: The Project would cause one individual Muni route to exceed 85 percent capacity
utilization in the a.m. and p.m. peak hours in both the inbound and outbound directions.

The T Third light rail line (renamed from the KT Third/Ingleside route following completion of the
Central Subway) as well as the 22 Fillmore and the 48 Quintara/24% Street bus routes under Baseline
Conditions operate within the capacity utilization standard of 85 percent in the a.m. and p.m. peak
period. With ridership generated by the Maximum Residential Scenario and Maximum Commercial
Scenario, the T Third light rail line and 22 Fillmore bus route would continue to operate below 85 percent
capacity utilization. However, the 48 Quintara/24®" Street routes would exceed 85 percent capacity
utilization inbound and outbound with project implementation. This would occur in the a.m. and p.m.
peak hours. The increase in capacity utilization of the 48 Quintara/24" Street routes would be a
significant impact on this Muni route under either scenario of the Project.

Mitigation Measure M-TR-5: Monitor and increase capacity on the 48 Quintara/24th Street bus routes
as needed, as more fully described in the Final EIR, is hereby adopted in the form set forth in the Final
EIR and the MMRP and will be implemented as provided therein.

Implementing any of the components of Mitigation Measure M-TR-5 would allow Muni to maintain
transit headways, and would reduce the Project’s impact to less-than-significant levels. However,
implementation of features of the mitigation measure above that would require discretionary approval
actions by the SFMTA or other public agencies (including allocation of funds to operate increased
frequencies) is considered uncertain because 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
listed above, implementation of these measures cannot be assured until after certification of this EIR.
Because it is unknown whether M-TR-5 would be implemented, project-related impacts on the 48
Quintara/24' Street would be significant and unavoidable if M-TR-5 is not implemented.

Impact TR-12: The Project’s loading demand during the peak loading hour would not be adequately
accommodated by proposed on-site/off-street loading supply or in proposed on-street loading zones,
which may create hazardous conditions or significant delays for transit, bicycles or pedestrians.

To minimize conflicts with pedestrians and bicyclists, a maximum of one loading access point would be
permitted for each building. This requirement would minimize curb cuts and prioritize pedestrian
movement where a sidewalk is present. Exterior loading docks, where loading and unloading occurs
outside of a building, would not be permitted fronting major public open spaces and the project’s central
waterfront area, and commercial loading entries would be required to be at least 60 feet from the corner
of an intersection. Waste collection facilities would be provided separately for each building and would
be visually screened from the public right-of-way, minimizing conflicts with travelways.
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The Project includes a shared street treatment on Maryland Street and 20th Street that would allow
limited or no vehicular access at some times, either for special events or at designated times of day.
However, for all buildings fronting Maryland Street service entrances would be provided on 21¢,
Louisiana, and 22 streets (although on-street loading could still occur from Maryland Street and 20th
Street during periods when the shared street was open to vehicular access). Thus, limiting or prohibiting
delivery vehicles from accessing Maryland Street from time to time would not result in a significant
impact because building service access would be retained.

Despite the fact that the Project would minimize loading conflicts with bicycles and pedestrians and
would not result in significant loading impacts on the shared street, there would be a loading supply
shortfall that would result in significant impacts.

Mitigation Measures M-TR-12A: Coordinate Deliveries and M-TR-12B: Monitor loading activity and
convert general purpose on-street parking spaces to commercial loading spaces as needed, as more
fully described in the Final EIR, is hereby adopted in the form set forth in the Final EIR and the MMRP
and will be implemented as provided therein.

While the project sponsor may reduce the severity of the impact with implementation of Mitigation
Measures M-TR-12A and M-TR-12B, these measures may not fully resolve the loading shortfall, as the
project’s Transportation Coordinator may not be able to shift on-site delivery times. Additionally, there
may not be an adequate supply of on-street general purpose parking spaces to convert to commercial
loading spaces such that the loading shortfall can be accommodated on-street. Thus, even with
implementation of Mitigation Measures M-TR-12A and M-TR-12B, the Project’s loading impacts would
remain significant and unavoidable.

Impact C-TR-4: The Project would contribute considerably to significant cumulative transit impacts
on the 48 Quintara/24th Street and 22 Fillmore bus routes.

In combination with reasonably foreseeable development expected to occur under Cumulative
Conditions, the Project would cause the 48 Quintara/24" Street bus route to exceed 85 percent utilization
in both the Maximum Residential Scenario and the Maximum Commercial Scenario during the a.m. and
p.m. peak hours. This would be a considerable contribution to a significant cumulative impact on
individual transit routes.

Mitigation Measure M-TR-5: Monitor and increase capacity on the 48 Quintara/24th Street bus routes
as needed, to increase capacity on the 48 Quintara/24™ Street bus route, as referenced above under
Impact TR-5, could reduce the Project’s contribution to this significant cumulative impact. Under the
Maximum Commercial Scenario, Mitigation Measure M-TR-5 would be adequate to reduce the Project’s
contribution to the significant cumulative impact to not considerable. Under the Maximum Residential
Scenario, the Project’s contribution would remain considerable even with the implementation of
Mitigation Measure M-TR-5. Therefore, additional mitigation would be necessary for the Maximum
Residential Scenario to reduce the considerable contribution to the significant cumulative impact on
Muni service on this route.
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Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Quintara/24th bus route under the
Maximum Residential Scenario, as more fully described in the Final EIR, is hereby adopted in the form
set forth in the Final EIR and the MMRP and will be implemented as provided therein.

The Project would also cause the 22 Fillmore bus route to exceed 85 percent utilization in the Maximum
Commercial Scenario during the a.m. and p.m. peak hours. This would be a considerable contribution to
a significant cumulative impact on individual transit routes. Therefore, additional mitigation would be
necessary for the Maximum Commercial Scenario to reduce the considerable contribution to the
significant cumulative impact on Muni service on this route.

Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Fillmore bus route under the Maximum
Commercial Scenario, as more fully described in the Final EIR, is hereby adopted in the form set forth in
the Final EIR and the MMRP and will be implemented as provided therein.

Because SFMTA cannot commit funding to operate additional buses on these routes, to expand bus
zones, or to increase transit vehicle travel speeds until environmental review of the selected elements is
complete, the implementation of Mitigation Measures M-C-TR-4A and M-C-TR-4B is uncertain, and the
Project’s contribution to the significant cumulative impact would remain significant and unavoidable
under both project scenarios if Mitigation Measures M-C-TR-4A and M-C-TR-4B are not implemented.

B. Noise.

Impact NO-2: Construction of the Project would cause a substantial temporary or periodic increase in
ambient noise levels in the project vicinity above levels existing without the project.

On-Site Construction Activities

Demolition and construction activities would require the use of heavy trucks, material loaders, cranes,
concrete saws, and other mobile and stationary construction equipment. Piles would be driven with the
use of impact or vibratory pile drivers. Controlled rock fragmentation (CRF) would occur for a
cumulative total of approximately 30 days per phase. During controlled rock fragmentation activities, up
to five CRF events would occur daily with one drilling event lasting up to one hour before each CRF
event. General building construction would be less noise intrusive, involving cranes, forklifts, saws, and
nail guns. Project construction would also result in temporary increases in truck traffic noise along haul
routes for off-hauling excavated materials and materials deliveries.

Because the project would be constructed in phases over an 11-year period, multiple construction
activities could be occurring on different parcels within the project site at any given time (i.e., demolition
could occur on one parcel while pile driving occurs on another) so that some of the noisier construction
activities, such as pile driving, on one project parcel could overlap with other noisier construction phases,
such as demolition or CRF and rock crushing, on other parcels. This could expose nearby sensitive
receptors to temporary increases in noise levels substantially in excess of ambient levels.

If pile drivers operated on one parcel while a mounted impact hammer or concrete saw (for demolition)

occurred on another parcel at the same time (worst-case condition), the combined noise level from these
two noisiest pieces of equipment would not exceed these thresholds because it is expected that both types
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of equipment would not operate simultaneously closer than 50 feet to any existing residential or
commercial uses.

Noise Impacts on Off-Site Receptors

The closest existing off-site sensitive receptors are located 140 to 200 feet from the closest site boundary
(northwest corner of Parcel PKN). The maximum combined noise levels at the three closest off-site
receptors would exceed these thresholds, a significant noise impact.

For all but these three receptor locations (residences at 820 Illinois Street and 628 20% Street (second
floor), and Dogpatch Alt School at 616 20t Street), there are intervening buildings that would block and
reduce Project-related construction noise at nearby existing receptors. If phasing occurs as proposed, it
would result in the construction of residential buildings on the western portion of the Project site (Illinois
Parcels) first. These buildings would also help block and reduce project-related construction noise
(including noise from pile-driving activities to the east on the 28-Acre Site) at all existing off-site
receptors (including the closest existing receptors).

Mitigation Measure M-NO-2: Noise Control Measures During Pile Driving, as more fully described in
the Final EIR, is hereby adopted in the form set forth in the Final EIR and the MMRP and will be
implemented as provided therein.

With implementation of noise controls during all construction phases (specified in Mitigation Measure
M-NO-1: Construction Noise Control Plan, referenced above) as well as implementation of noise
controls during pile driving (specified in Mitigation Measure M-NO-2), the potential for noise
disturbance of existing off-site receptors (assumed to be present during the 11-year construction period)
located approximately 140 to 200 feet to the northwest would be reduced. However, even with
implementation of these noise controls, the feasibility of quieter, alternative pile driving methods in all
areas cannot be determined at this time and also the potential would still exist that combined noise levels
from simultaneous operation of the noisiest types of construction equipment could still exceed the
threshold. Given this uncertainty and the potential 11-year duration of this activity, this impact is
conservatively considered to remain significant and unavoidable with mitigation, even with
implementation of Mitigation Measures M-NO-1 and M-NO-2.

Noise Impacts on On-Site Receptors

While early construction of Project residential uses on the Illinois Parcels would help reduce
construction-related noise levels at existing receptors, it would also expose future residents living in
these new residential buildings to construction noise generated during subsequent phases of project
construction. Construction activities in this area would occur in phases over an 11-year period.

As a result of this possible phasing under either scenario, future residents in the project site area that face
an adjacent or nearby construction project could be subject to demolition and construction noise for as
long as 6 to 9 years. Depending on the order of construction within each phase and overall phasing, some
Project buildings that have already been constructed could interrupt the direct line-of-sight between
construction sources and noise-sensitive receptors, and reduce the number of receptors directly exposed
to construction noise with no intervening buffering structure.
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The average thresholds at on-site receptors, and the maximum combined noise level would, at times,
exceed thresholds at the closest future on-site residential receptors (those occupying residential units
built in earlier phases). The degree of disturbance would vary with proximity of the demolition and
construction activities to sensitive receptors, but is considered significant and unavoidable because the
“Ambient +10 dBA” threshold could be exceeded.

Construction noise impacts associated with the street network, new infrastructure, and open space would
be similar to, but somewhat less substantial than, those for development projects in the project site area,
except that pile driving would not be necessary for the street network changes, utility lines (including
those associated with all three sewer options), or open space improvements. Building demolition, road
construction, and building construction would all occur concurrently within each phase. Simultaneous
operation of the noisiest pieces of equipment associated with demolition (mounted impact hammer or
concrete saw) and other construction activities (excavator) would result in combined noise levels would
that exceed the average thresholds at on-site receptors located at this proximity. Therefore, construction-
related noise increases during other phases of construction, such as construction for road and
infrastructure improvements, could adversely affect future on-site residents, a significant noise impact.

With implementation of noise controls during all construction phases (specified in Mitigation Measure
M-NO-1: Construction Noise Control Plan, referenced above) as well as implementation of noise
controls during pile driving (specified in Mitigation Measure M-NO-2: Noise Control Measures During
Pile Driving, referenced above), the potential for noise disturbance of future on-site residents would be
reduced. However, even with implementation of these noise controls, the potential would still exist that
combined noise levels from simultaneous operation of the noisiest types of construction equipment could
still exceed the Ambient+10 dBA threshold, and therefore, construction-related noise impacts on future
on-site residential receptors is conservatively considered to be significant and unavoidable with
mitigation.

Off-Site Haul Truck Traffic

The net export total of about 340,000 cubic yards of soil and an import of about 20,000 cubic yards of
clean fill would generate a total of about 45,000 truck trips, which would be phased over the duration of
the planned construction activities (averaging 17 truck trips per day). Given the minimal increase in
traffic on local roadways that would be attributable to project-related haul trucks, temporary increases in
traffic noise resulting from haul trucks would be less than significant. Use of truck routes that avoid
residential uses as required by the Construction Traffic Control Plan (Improvement Measure I-TR-A:
Construction Management Plan) would further reduce less-than-significant construction-related truck
noise impacts.

Impact NO-5: Operation of the Project would cause substantial permanent increases in ambient noise
levels along some roadway segments in the project site vicinity.

Operational Traffic Noise

Project implementation (under both the Maximum Residential and Maximum Commercial scenarios)
would result in traffic noise increases ranging from 0 to 14.3 dBA on local roadways providing access to
the site.
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The Project would include a shuttle service, operated and maintained by the Pier 70 TMA, to connect the
Pier 70 Mixed-Use District to regional transit hubs. The two preliminary routes assumed for the DEIR
analysis are:

e  22nd Street, Mississippi Street, and 16% Street to access the 22" Street Caltrain Station and the 16t
Street / Mission BART station; and

e Third Street, 16" Street, and King Street to access the Fourth and King Caltrain Station (with
some trips extending to the Transbay Transit Center)).)

An increase in shuttle bus volumes along these routes would incrementally increase traffic noise levels
along these streets. However, the degree of impact would depend on bus sizes, frequency of buses on an
hourly basis, and hours of operation. The future shuttle bus schedule is not known at this time, but it is
anticipated that any shuttle trips would be relatively minor and adequately accounted for in the modeled
traffic noise analysis above.

Operation of the Project would result in permanent increases in ambient noise levels, primarily through
project-related increases in traffic. Noise modeling was completed to estimate existing (baseline) and
future traffic noise levels along 79 road segments in the Pier 70 Mixed-Use District project area based on
traffic volumes presented in the project’s Traffic Impact Study. Of the 79 road segments examined, traffic
noise increases on all analyzed street segments would not exceed the applicable thresholds except for the
following, which would exceed traffic noise thresholds, resulting in significant impacts:

e 20 Street (east of Third Street to east of Illinois Street)
e 220d Street (east of Tennessee Street to east of Illinois Street)
o Illinois Street (20th Street to south of 22nd Street).

There is one street segment, 22nd Street between Tennessee Street and Third Street where there are
residential uses and the resulting noise level is estimated to slightly exceed 60 dBA (Ldn or CNEL) and
the incremental increase attributable to the project would be 3.2 dB, 0.2 dB above the threshold.

Reduction of project-related one-way traffic by 20 percent through transportation demand management
measures required in Air Quality Mitigation Measure M-AQ-1f: Transportation Demand Management
(referenced above), could reduce noise levels by up to 1.0 dB and would reduce the above significant
impacts related to noise increases to less than significant with mitigation at all of the above street
segments except for three road segments:

e 22nd Gtreet from Third Street to Illinois Street;
e 22nd Street east of Illinois Street (on the project site); and

¢ Illinois Street from the future 21 Street and 227 Street (adjacent to the project site).
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Project residences located adjacent to the section of 22nd Street east of Illinois Street and the section of
Illinois Street between the proposed 21st and 22nd streets would not be adversely affected by future
noise levels because noise attenuation measures would be incorporated into these units as necessary to
ensure that interior noise levels are maintained at acceptable levels even with future traffic noise level
increases, as required by Mitigation Measure M-NO-6: Design of Future Noise-Sensitive Uses
(referenced above). While this mitigation measure would reduce the effects of project-related traffic noise
increases on the interior environment of future uses, the Project’s traffic would still result in noise levels
that would cause a substantial permanent increase in ambient noise levels. Therefore, this impact would
remain significant and unavoidable with mitigation.

Impact C-NO-2: Operation of the Project, in combination with other cumulative development would
cause a substantial permanent increase in ambient noise levels in the project vicinity.

When traffic noise increases related to the Project (under both the Maximum Residential and Maximum
Commercial scenarios) are added to future traffic noise increases resulting from cumulative
development, the Project would add 0 to 8.0 dBA (Ldn) to estimated cumulative noise increases under
both scenarios. Of the 79 road segments examined, the Project would contribute considerably to
cumulative traffic noise increases along the following street segments because cumulative noise increases
would exceed significance thresholds for traffic noise increases:

e 220d Street (east of Third Street to east of Illinois Street)
o Illinois Street (Mariposa Street to 227 Street)

These street segments either directly adjoin the project site or are within two blocks of the project site and
provide direct access to the site. Residential development is located adjacent to the segment of Illinois
Street between Mariposa Street and 20th Street. Based on the significance thresholds for traffic noise
increases, these cumulative traffic noise increases would be a cumulatively significant impact because
traffic noise would result in a substantial permanent increase in ambient noise levels, and the project’s
contribution to these cumulative increases would be cumulatively considerable.

Additionally, when 2040 cumulative (with Project) noise levels are compared to 2020 baseline noise
levels, 2020 noise levels would increase by 0 to 15 dBA under both scenarios with increases exceeding the
significance thresholds for traffic noise increases on the following roadway segments:

e Third Street (Channel to south of Mission Rock and 20th to 23rd Streets)
o 20th Street (east of Third Street to east of Illinois Street)

e 22nd Street (west of Third Street to east of Illinois Street)

e 23rd Street (Third Street to Illinois Street)

e  25th Street (west of Third Street to Illinois Street)

e (Cesar Chavez (East of Third Street)
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¢ Illinois Street (Mariposa Street to south of 22nd Street)
e Indiana Street (north of 25th Street)

These street segments either directly adjoin the project site or are within approximately eight blocks of
the project site and several provide direct access to the site. There is a school and residential development
located adjacent to 20th Street between Third Street and Illinois Street. Residential development is also
located adjacent to Third Street (Channel to 25th), Illinois Street (Mariposa Street to 20th Street), and on
22nd Street (west of Third Street). Based on the significance thresholds for traffic noise increases, these
cumulative traffic noise increases would also be a cumulatively significant impact because traffic noise
would result in a substantial permanent increase in baseline noise levels. The Project’s contribution to
these increases would range from 22 to 95 percent of these increases and therefore, the Project
contribution to these cumulative traffic noise increases would be cumulatively considerable.

Implementation of Transportation Demand Management measures required in Mitigation Measure M-
AQ-1f: Transportation Demand Management, referenced above, could result in reductions of one-way
traffic by up to 20 percent, and such reductions could provide noise level reductions. Such reductions
would reduce the above significant noise increases to less than significant along Illinois Street (between
Mariposa Street and the proposed 23rd Street) and 22nd Street (west of Third Street) but would not be
sufficient to reduce cumulative noise increases on any of the other above-listed street segments to less-
than-significant levels (i.e., below threshold levels). Cumulative traffic noise increases would still exceed
the significance thresholds for traffic noise increases on some of the above-listed street segments when
compared to future baseline noise levels (2040) and existing baseline noise levels (2020). Therefore, the
Project would result in a considerable contribution to this cumulative impact, which is significant and
unavoidable with mitigation.

C. Air Quality.

Impact AQ-1: During construction, the Project would generate fugitive dust and criteria air
pollutants, which would violate an air quality standard, contribute substantially to an existing or
projected air quality violation, and result in a cumulatively considerable net increase in criteria air
pollutants.

Construction activities would result in emissions of ozone precursors and PM in the form of dust
(fugitive dust) and exhaust (e.g., vehicle tailpipe emissions). Emissions of ozone precursors and PM are
primarily a result of the combustion of fuel from on-road and off-road vehicles. However, ROGs are also
emitted from activities that involve painting, other types of architectural coatings, or asphalt paving.

Fugitive Dust

Project-related demolition, excavation, grading, drilling, rock crushing and potentially blasting, and
other construction activities may cause wind-blown dust that could contribute PM into the local
atmosphere. The City’s Dust Control Ordinance would be applicable for the portion of the project site
that is outside Port jurisdiction (Hoe Down Yard). For portions of the project site under the jurisdiction of
the Port (20%/Illinois Parcel and 28-Acre Site), Section 1247 of Article 22B of the Public Health Code
requires that all city agencies that authorize construction or other improvements on City property adopt
rules and regulations to ensure that the dust control requirements of Article 22B are followed. DBI will
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not issue a building permit without written notification from the Director of Public Health that the
applicant has a site-specific dust control plan, unless the Director waives the requirement.

Implementation of dust control measures in compliance with the regulations and procedures set forth by
the San Francisco Dust Control Ordinance would ensure that potential dust-related construction air
quality impacts of the Project would be less than significant.

Criteria Air Pollutants

Maximum Residential Scenario

Construction of the Maximum Residential Scenario would result in emissions of ROG, NOx, PM10, and
PM2.5 that would be below the thresholds of significance when considered alone. However, future
construction phases (Phases 3, 4, and 5) would occur when operational emissions would also be
generated by the earlier phases. Construction-related emissions during concurrent construction of
Phases 1 and 2 which includes development of the entirety of the Illinois Parcels would be less than
significant. Additionally, after completion and occupancy of Phase 1 and the continuation of Phase 2
construction, the combined construction-related and operational emissions would be less than
significant. However, construction of Phase 3, when considered with occupancy and operation of Phases
1 and 2, would result in emissions of ROG and NOx that would exceed significance thresholds, while
emissions of PM10 and PM2.5 would be below their respective thresholds. Construction of Phase 4 and
Phase 5 when considered with occupancy and operation of earlier phases would also result in emissions
of ROG and NOx that would exceed significance thresholds, while emissions of PM10 would be meet the
threshold with Phase 5 construction and PM2.5 emissions would be below thresholds. Therefore,
unmitigated criteria pollutant emissions from the Maximum Residential Scenario during simultaneous
construction and operation would be a significant air quality impact.

Maximum Commercial Scenario

The Maximum Commercial Scenario’s construction-related emissions during concurrent construction of
Phases 1 and 2 which include development of the entirety of the Illinois Parcels would be less than
significant, as would the continued construction of Phase 2 with completion and occupancy of Phase 1.
However, construction of Phase 3 when considered with occupancy and operation of Phases 1 and 2
would result in emissions of ROG and NOx that would exceed significance thresholds, while emissions
of PM10 and PM2.5 would be below their respective thresholds. Construction of Phase 4 when
considered with occupancy and operation of earlier phases would result in emissions of ROG and NOx
that would exceed significance thresholds, while emissions of PM10 and PM2.5 would be below the
applicable thresholds. Construction of Phase 5 when considered with occupancy and operation of earlier
phases would result in emissions of ROG, NOx, and PM10 that would exceed significance thresholds,
while emissions of PM2.5 would be below the applicable threshold. Therefore, criteria pollutant
emissions during simultaneous construction and operation of the Maximum Commercial Scenario would
be significant.

Generally the Maximum Commercial Scenario results in a marginal 1 to 6 percent greater emissions than
the Maximum Residential Scenario, depending on the year analyzed and whether average pounds per
day or maximum tons per year are considered. Regardless, under the Maximum Commercial Scenario
emissions of ROG, NOx, and PM10 would exceed significance thresholds, while emissions of PM2.5
would be below the applicable threshold
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Health Implications of Significant Impacts Related to Emissions of Ozone Precursors and PM10

It is difficult to predict the magnitude of health effects from the project’s exceedance of significance
criteria for regional ROG, NOx, and PM10 emissions. The increase in emissions associated with the
Project represents a fraction of total SFBAAB regional ROG emissions. However, the Project’'s ROG, NOx,
and PM10 increases could contribute to new or exacerbated air quality violations in the SFBAAB region
by contributing to more days of ozone or PM10 exceedance or result in AQI values that are unhealthy for
sensitive groups and other populations. Therefore, criteria pollutant emissions during simultaneous
construction and operation of the Maximum Commercial Scenario would be significant.

To address ROG, NOx, and PM10 emissions that would occur during construction of the Project under
both the Maximum Residential and Maximum Commercial Scenarios, Mitigation Measure M-AQ-1a:
Construction Emissions Minimization, referenced above, has been identified and would apply during
construction of Phases 3, 4, and 5, or after build-out of 1.3 million gross square feet of development,
whichever comes first.

Residual Impacts with Implementation of Mitigation Measure M-AQ-1a

Mitigation Measure M-AQ-1a would result in a reduction of construction-related ROG emissions ranging
from 8 to 10 percent, depending on the construction phase. Emissions of construction-related NOx
would be reduced by 54 to 64 percent and emissions of construction-related PM10 would be reduced
between 72 and 83 percent. While construction emissions alone would be less than significance
thresholds, emissions of simultaneous operational and construction emissions would still exceed
thresholds but would be substantially reduced by this measure. Additionally, particulate emission
reductions from this measure are necessary to reduce potential health risk impacts to on-site receptors to
less than significant levels. Implementation of this mitigation measure would not result in any adverse
environmental effects.

To address emissions that would occur during operation of the Project, M-AQ-1f: Transportation
Demand Management, referenced above; M-AQ-1g: Additional Mobile Source Control Measures,
referenced above; and M-AQ-1h: Offset Operational Emissions, referenced above would be applied to
the Project.

Additionally, Mitigation Measures M-AQ-1b: Diesel Backup Generator Specifications, M-AQ-1c: Use
Low and Super-compliant VOC Architectural Coatings in Maintaining Buildings through Covenants
Conditions and Restrictions (CC&Rs) and Ground Lease, M-AQ-1d: Promote use of Green Consumer
Products, and M-AQ-1e: Electrification of Loading Docks , as more fully described in the Final EIR, are
hereby adopted in the form set forth in the Final EIR and the MMRP and will be implemented as
provided therein.

Residual Impact with Implementation of Mitigation Measure M-AQ-1b

Mitigation Measure M-AQ-1b would result in an 86 percent reduction of ROG emissions from
generators. Emissions of NOx emissions from generators would be reduced by 89 percent and emissions
of PM10 would be reduced by 98 percent. Operational emissions would still exceed thresholds as the
overall contribution of generator emissions to total project emissions is very small. However, as
discussed later in Impact AQ-3, particulate emission reductions from this measure are necessary to
reduce potential health risk impacts to on-site receptors to less than significant levels. Implementation of
this mitigation measure would not result in any adverse environmental effects.
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Residual Impact with Implementation of Mitigation Measure M-AQ-1c

Mitigation Measure M-AQ-1c would reduce ROG emissions associated with maintenance application of
paint and other architectural coatings by 31 percent. Operational emissions would still exceed thresholds
as the overall contribution of architectural coating emissions to total project emissions is comparatively
small. Should the applicant commit to requiring use of no-VOC interior paints, ROG emissions from
maintenance application of paint and other architectural coatings could be further reduced by up to 90
percent. Implementation of this mitigation measure would not result in any adverse environmental
effects.

Residual Impact with Implementation of Mitigation Measure M-AQ-1d

Mitigation Measure M-AQ-1d would reduce ROG emissions associated with use of consumer products.
Given that the project applicant does not have authority to require use of certain products, no reduction
in ROG emissions can be estimated from this measure. Implementation of this mitigation measure would
not result in any adverse environmental effects.

Residual Impact with Implementation of Mitigation Measure M-AQ-1e

Mitigation Measure M-AQ-1e would reduce emissions of ROG, NOx, and PM1o0. Given that the specific
land uses are not determined, no reduction in emissions can be reliably estimated from this measure at
this time. Implementation of this mitigation measure would not result in any adverse environmental
effects.

Residual Impact with Implementation of Mitigation Measure M-AQ-1f

Mitigation Measure M-AQ-1f would reduce mobile source emissions of ROG, NOx, and PM10.
Quantification of emission reduction from this measure is based on a 20 percent reduction target for
vehicle trips. Although emission reductions would be substantial, operational emissions would still
exceed thresholds. Implementation of this mitigation measure would not cause any significant effects in
addition to those that would result from implementation of the Project.

Residual Impact with Implementation of Mitigation Measure M-AQ-1g

Mitigation Measure M-AQ-1g would marginally reduce mobile source emissions of ROG, NOx, and
PM10. No additional emissions reductions were quantified from implementation of this mitigation
measure. Implementation of this mitigation measure would not result in any adverse environmental
effects.

Residual Impact with Implementation of Mitigation Measure M-AQ-1h

Mitigation Measure M-AQ-1h would offset emissions of ROG, NOx, and PMio that would exceed the
respective thresholds of significance for these pollutants. Implementation of the emissions reduction
project could be conducted by the BAAQMD and is outside the jurisdiction and control of the City and
not fully within the control of the project sponsor. M-AQ-1h also allows the project sponsor to directly
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fund or implement an offset project; however, no such project has yet been identified. Therefore, the
residual impact of project emissions during construction is conservatively considered significant and
unavoidable with mitigation, acknowledging the assumption that the project sponsor would implement
Mitigation Measures M-AQ-a though M-AQ-1h (Emission Offsets). Although the specific offset projects
are not known, it is anticipated that implementation of this mitigation measure would not result in any
adverse environmental effects.

Residual Impact with Implementation of All Identified Mitigation Measures

Implementation of Mitigation Measure M-AQ-la would substantially reduce construction-related
emissions of ROG, NOx, and PM10. The measure would require use of off-road equipment to meet the
most stringent emission standards available and would reduce construction-related emissions of ROG,
NOx, and PM10. However, criteria air pollutant emissions would remain significant during construction
of Phases 3, 4, and 5 when operational emissions are also considered.

Mitigation Measures M-AQ-1b through M-AQ-1g would reduce operational emissions associated with
both the Maximum Residential Scenario and the Maximum Commercial Scenario. However, emissions of
ROG and NOx during construction of Phases 3, 4, and 5 with consideration of concurrent operational
emissions would remain significant even with implementation of Mitigation Measures M-AQ-1a through
M-AQ-1g. Consequently, Mitigation Measure M-AQ-1h (Emissions Offsets) is identified to further reduce
the residual pollutant emissions. Mitigation Measure M-AQ-1h would require the project sponsor to
offset remaining emissions to below significance thresholds by funding the implementation of an offsite
emissions reduction project in an amount sufficient to mitigate residual criteria pollutant emissions.

As specified in Mitigation Measure M-AQ-1h, offsetting of the project’s emissions would follow
completion of construction activities for Phases 1 and 2. If construction emissions were considered alone,
without operational emissions, construction emissions would be less than significant. Consequently,
emissions offsets would represent the necessary amount of offset required to also address operational
emissions. Therefore, emissions reduction projects funded through Mitigation Measure M-AQ-1h would
offset the regional criteria pollutant emissions generated by operation of the Project that would remain in
excess of the applicable thresholds after implementation of the project-specific emission reductions
required under Mitigation Measures M-AQ-1a through M-AQ-1g. If Mitigation Measure M-AQ-1h is
implemented via a directly funded or implemented offset project, it could have the potential to reduce
the impact to a less than significant level but only if the timing of the offsets could be documented prior
to the occupancy of Phase 3 and ensured for the life of the project. Therefore, the residual impact of
project emissions during construction is conservatively considered significant and unavoidable with
mitigation, acknowledging the assumption that the project sponsor would implement Mitigation
Measures M-AQ-1a though M-AQ-1h.

Impact AQ-2: At project build-out, the Project would result in emissions of criteria air pollutants at
levels that would violate an air quality standard, contribute to an existing or projected air quality

violation, and result in a cumulatively considerable net increase in criteria air pollutants.

Maximum Residential Scenario
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Project-related emissions under the Maximum Residential Scenario would exceed BAAQMD thresholds
of significance for ROG, NOx, and PM10. Therefore, the Project would have a significant impact on
regional emissions related to operational emissions of ozone precursors and PM10. Significant emissions
of ozone precursors (ROG and NOx) and PM10 from operation would have the same potential health
effects as discussed in Impact AQ-1 above.

Maximum Commercial Scenario

Project-related emissions under the Maximum Commercial Scenario would exceed BAAQMD thresholds
of significance for ROG, NOx, and PM10. Therefore, the Project would also have a significant impact on
regional emissions related to ozone precursors and PM10 under this scenario. Significant emissions of
ozone precursors (ROG and NOx) and PM10 from operation would have the same potential health
effects as discussed in Impact AQ-1 above.

Mitigation Measures M-AQ-1b: Diesel Backup Generator Specifications, M-AQ-1c: Use Low and
Super-compliant VOC Architectural Coatings in Maintaining Buildings through Covenants
Conditions and Restrictions (CC&Rs) and Ground Lease, M-AQ-1d: Promote use of Green Consumer
Products, M-AQ-le: Electrification of Loading Docks, M-AQ-1f: Transportation Demand
Management, and M-AQ-1g: Additional Mobile Source Control Measures would reduce operational
emissions associated with both the Maximum Residential and Maximum Commercial Scenarios.
However, even with implementation of Mitigation Measures M-AQ-1b through M-AQ-1g, criteria
pollutant emissions from operation of the Maximum Residential Scenario or the Maximum Commercial
Scenario would remain significant. Consequently, implementation of Mitigation Measure M-AQ-1h:
Offsets of Operational Emissions would be required to reduce emission to the extent feasible. As
discussed in Impact AQ-1 (above), if Mitigation Measure M-AQ-1h is implemented via a directly funded
or implemented offset project, it could have the potential to reduce the impact to a less than significant
level but only if the timing of the offsets could be documented prior to the occupancy of Phase 3 and
ensured for the life of the project. Therefore, the residual impact of project emissions during operation at
build out is conservatively considered significant and unavoidable with mitigation, acknowledging the
assumption that the project sponsor would implement Mitigation Measures M-AQ-1a though M-AQ-1h.

Impact C-AQ-1: The Maximum Residential or Maximum Commercial Scenarios, in combination with
past, present, and reasonably foreseeable future development in the project area, would contribute to
cumulative regional air quality impacts.

The contribution of a project's individual air emissions to regional air quality impacts is, by its nature, a
cumulative effect. Emissions from past, present, and future projects in the region also have or will
contribute to adverse regional air quality impacts on a cumulative basis. No single project by itself would
be sufficient in size to result in non-attainment of ambient air quality standards. Instead, a project’s
individual emissions contribute to existing cumulative air quality conditions. The project-level thresholds
for criteria air pollutants are based on levels by which new sources are not anticipated to contribute to an
air quality violation or result in a considerable net increase in criteria air pollutants. Therefore, because
the Project’s emissions exceed the project-level thresholds, the project would result in a considerable
contribution to cumulative regional air quality impacts. As discussed above, implementation of
Mitigation Measures M-AQ-1a through M-AQ-1h would reduce this impact, however, not to a less-
than-significant level. Therefore, this impact would be significant and unavoidable with mitigation.
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VI EVALUATION OF PROJECT ALTERNATIVES

This Section describes the reasons for approving the Project and the reasons for rejecting the alternatives
as infeasible. CEQA requires that an EIR evaluate a reasonable range of alternatives to the proposed
project or the project location that substantially reduce or avoid significant impacts of the proposed
project. CEQA requires that every EIR also evaluate a “No Project” alternative. Alternatives provide the
decision maker with a basis of comparison to the proposed Project in terms of their significant impacts
and their ability to meet project objectives. This comparative analysis is used to consider reasonable,
potentially feasible options for minimizing environmental consequences of the Project.

A. Alternatives Selected for Detailed Analysis

The Alternatives set forth in the Final EIR and listed below are hereby rejected as infeasible based upon
substantial evidence in the record, including evidence of economic, legal, social, technological, and other
considerations described in this Section, in addition to those described in Section VII below, which are
hereby incorporated by reference, that make these alternatives infeasible. These determinations are made
with the awareness that CEQA defines “feasibility” to mean “capable of being accomplished in a
successful manner within a reasonable period of time, taking into account economic, environmental,
legal, social, and technological factors.” (CEQA Guidelines § 15364.) Under CEQA case law, the concept
of “feasibility” encompasses (i) the question of whether a particular alternative promotes the underlying
goals and objectives of a project; and (ii) the question of whether an alternative is “desirable” from a
policy standpoint to the extent that desirability is based on a reasonable balancing of the relevant
economic, environmental, social, legal, and technological factors.

1. No Project Alternative.

Under the No Project Alternative, existing conditions at the Pier 70 project site would not change. Under
this alternative, there would be no exchange of land under the Public Trust Exchange Agreement. The 35-
acre project site that contains approximately 351,800 gsf of mostly vacant buildings and facilities, most of
which are unoccupied, would be retained in its current condition with the current level of maintenance.
Current uses on the site, all of which are on short-term leases or temporary, would continue. The Port
would continue to renew the existing short-term leases on the project site; no tenant relocation plan
would be proposed. While it is likely that the Port and/or developers could develop portions or all the 28
Acre Site and Illinois Parcels over a period of time, such development is speculative and therefore not
analyzed under the No Project Alternative.

Under the No Project Alternative, there would be no amendment to the Planning Code, no rezoning of
the entire 35-acre project site, and no adoption of a SUD enabling development controls. None of the
approximately 3,422,265 gsf or 801,400 gsf of new buildings and improvements to existing structures on
the 28-Acre Site and the Illinois Parcels, respectively, proposed as part of the Project would be
constructed or improved. No new proposed residential, commercial, RALI, or open space uses would be
constructed on the project site under this alternative. No affordable residential units complying with the
City’s Affordable Inclusionary Housing Ordinance would be built. There would be no demolition or
rehabilitation of contributing historic architectural resources in the Union Iron Works (UIW) Historic
District on the project site under the No Project Alternative; no traffic or street and circulation
improvements; no infrastructure or utilities improvements; no new 20th Street pump station; no grading
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or stabilization improvements; and no shoreline protection or sea level rise adaptation strategies on the
project site.

If the No Project Alternative were implemented, none of the impacts associated with the Project would
occur. The No Project Alternative would not preclude future development of the project site with a range
of land uses that are principally permitted at the project site. Development and growth would continue
within the vicinity of the project site as nearby projects are approved, constructed, and occupied. These
projects would contribute to significant cumulative impacts in the vicinity, but under the No Project
Alternative, the existing land use activity on the project site would continue and would therefore not
contribute to these cumulative impacts beyond existing levels.

The No Project Alternative is hereby rejected as infeasible because, although it would eliminate the
Project’s significant and unavoidable impacts, it would fail to meet any of the basic objectives of the
project and, therefore, is not a feasible alternative.

2. Code Compliant Alternative.

Under the Code Compliant Alternative, there would be no establishment of an SUD; the project site
would remain in M-2 and P Zoning Districts. The Code Compliant Alternative would include
approximately 1,881,360 gsf of development, about 45 percent less than under the Project overall. This
alternative would include 590 residential units totaling 519,950 gsf, 1,162,260 gsf of commercial (office)
use, 156,780 gsf of retail use, and 42,370 gsf of arts/light-industrial uses. The Code Compliant Alternative
would provide 150 on-street vehicle parking spaces and 985 off-street spaces located on several surface
parking lots on the site. Under this alternative, 5.76 acres of public open space would be constructed,
including promenade and terrace areas along the waterfront, an Irish Hill playground area, and a plaza
and market square around Building 12. Unlike the Project, this alternative does not include the
Maximum Residential Scenario and the Maximum Commercial Scenario as optional development
scenarios.

Under this alternative, the project site would remain within the existing Height and Bulk Districts of 65-X
and 40-X. No voter approval would have been required pursuant to Proposition B under the Code
Compliant Alternative because no changes to the height districts would be proposed.

Under the Code Compliant Alternative, 227,866 gsf located in Buildings 2, 12, and 21 on the project site
would be retained and rehabilitated in accordance with Secretary of the Interior’s Standards. As with the
Project, the northern spur of the Irish Hill remnant would be removed to allow for the construction of
21st Street. Also, as under the Project, Building 21 would be relocated about 75 feet to the southeast. The
remaining seven structures on the project site (Buildings 11, 15, 16, 19, 25, 32, and 66), containing 92,945
gsf, would be demolished.

Similar to the Project, the Code Compliant Alternative includes construction of transportation and
circulation improvements. Under this alternative, the following transportation and circulation
improvements would be implemented: construction of new 21st Street, reconstruction of 20th and 22nd
streets, and construction of new Louisiana and Maryland streets. All new and reconstructed streets
would be built with sidewalks. As under the Project, the Code Compliant Alternative would include the
same bicycle circulation improvements (Bay Trail extension, Class II and Class III facilities on internal
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streets, and a bikeshare location). The Code Compliant Alternative would include same Transportation
Demand Management (TDM) program as the Project, with exception of those items that pertain only to
residential tenants. A TDM program would include the following: establishment of a Transportation
Management Agency (TMA) that employs an on-site transit coordinator, operation of a shuttle system,
maintenance of a TMA website with real-time transit information, distribution of educational documents,
coordination of ride-matching services, enrollment in Emergency Ride Home program, employment of a
structured parking strategy, unbundled residential and commercial parking, provision of car-share
parking spaces, metering of on-street parking, and parking wayfinding signage across the site.

Under this alternative, new and upgraded utilities and infrastructure would be constructed, including a
new 20th Street pump station. A combined sewer and stormwater system would be built, similar to
Option 1 under the Project, but it would have slightly different alignments due to different building and
roadway siting and locations. Unlike the Project, this alternative does not include variants. The Code
Compliant Alternative would further some of the project sponsors” objectives.

The Code Compliant Alternative includes about 47,962 cubic yards of off-haul of excavated materials and
about 8,900 cubic yards of clean fill import. This alternative includes construction of an engineered berm
along the eastern property boundary with an approximately 3:1 slope and a maximum height of
approximately 4 feet to address projected sea level rise flooding risks. Shoreline protection
improvements, including placing rip-rap along the water’s edge, under this alternative would be similar
to those under the Project. Like the Project, implementation of this alternative would take place over a
period of 11 years, similar to the Project, and in several phases (up to five for the Project, up to four for
this alternative).

Under this alternative, an exchange of land under the Public Trust Exchange Agreement would occur
under in order to clarify the Public Trust status of portions of Pier 70 that would free some portions of the
project site from the Public Trust while committing others to the Public Trust.

The Draft EIR identified the Code Compliant as the environmentally superior alternative. Due to the
substantially lower number of residential units and the decrease in the amount of commercial and RALI
space to be constructed and occupied under the Code Compliant Alternative, that Alternative would
lessen (but not avoid) the significant adverse impacts identified for the Project related to the topics of
transportation, noise, and air quality. The Code Compliant Alternative would also lessen impacts of the
Project that were found to be less than significant, or less than significant with mitigation, related to the
topics of Land Use, Population and Housing, Cultural Resources (Archeological and Historic
Architectural), Greenhouse Gas Emissions, Wind, Shadow, Recreation, Ultilities and Service Systems,
Public Services, Geology and Soils, Hazards and Hazardous Materials, and Mineral and Energy
Resources.

The Code Compliant Alternative would partially meet the objectives of the Project. Like the Project, it
would retain, rehabilitate, and reuse a former industrial complex that would continue to be a part of an
historic district. It would provide public open spaces and waterfront access, commercial and retail space,
and would contribute market-rate and affordable units toward meeting San Francisco’s regional housing
needs. However, it would provide substantially less public open space, market-rate and affordable
residential units, and commercial and retail space than the Project. This alternative would not elevate
building parcels, nor would it include a financing strategy to enable the project to adapt to future,
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increased levels of sea level rise. This alternative would not construct a high-quality, public-private
development project that could attract sources of public investment, equity, and debt financing to fund
site and infrastructure costs, and ongoing maintenance, and produce a market rate return investment that
allows the Port to further its Public Trust mandate and mission.

The Project’s transit impacts would be reduced but would still be significant and unavoidable with
mitigation under the Code Compliant Alternative. As with the Project, loading impacts would remain
significant and unavoidable even with implementation of identified mitigation. Similarly, the Code
Compliant Alternative would reduce significant and unavoidable noise impacts related to increases in
ambient noise (both temporary/periodic and permanent) associated with the Project, but these impacts
would still be significant and unavoidable with mitigation. Compared to the Project, the Code Compliant
Alternative would, however, reduce cumulative impacts related to increase in permanent ambient noise
levels. Like the Project, the Code Compliant Alternative would result in air quality impacts that are
significant and unavoidable with mitigation, although these impacts would be reduced compared to the
Project.

The Code Compliant Alternative is rejected as infeasible because, although it would eliminate impacts
associated with increase in ambient noise levels identified as significant and unavoidable with mitigation
for the Project, it would not reduce to a less-than-significant level any of the other impacts identified as
significant and unavoidable with mitigation for the Project. Additionally, the Code Compliant
Alternative would not meet many of the project objectives. The Code Compliant Alternative would retain
and reuse a former industrial complex that would continue to be a part of an historic district. However,
the alternative would have significantly fewer waterfront open spaces, amenities, and services. Overall
density of residential and commercial office uses would also be substantially reduced, as well as reduced
housing affordability levels. As such, the Code Compliant Alternative would contribute fewer market-
rate and affordable units toward meeting San Francisco’s fair share of the regional housing needs. The
catalytic effect of the Code Compliant Alternative on the larger Pier 70 area would be significantly
diminished, as would revenue generation to fund other Pier 70 improvements, due to greatly reduced
density. At the given density, taking into account the level of infrastructure necessary to facilitate
development, development under the alternative would not be able to attract sources of equity and debt
financing sufficient to fund the project’s site and infrastructure costs, would not be able to fund ongoing
maintenance and operation costs, and would not produce a market rate return on investment that meets
the requirements of AB 418. While the alternative would comply with the Pier 70 Risk Management Plan, it
would not include sustainability features over and above those currently required by the Planning and
Building codes. The alternative would include construction of an engineered berm to protect the
shoreline against projected levels of sea level rise. However, the alternative would not elevate building
parcels, nor would it include a financing strategy to enable the project to adapt to future, increased levels
of sea level rise.

3. 2010 Pier 70 Master Plan Alternative.

The 2010 Pier 70 Master Plan Alternative would conform to the Port of San Francisco’s 2010 Pier 70
Preferred Master Plan. The 2010 Pier 70 Master Plan Alternative includes approximately 31.4 acres, and
would not include development on the 3.6-acre Hoedown Yard (which would continue to be owned and
operated by PG&E as a storage and maintenance yard). Under the 2010 Pier 70 Master Plan Alternative,
the General Plan and Planning Code would be amended, adding a new Pier 70 SUD, which would
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establish land use and zoning controls for the 31.4-acre site. The existing Zoning Map would be amended
to show changes from the current Zoning District (M-2 and P) to the proposed SUD zoning. Under this
alternative, as under the Project, the existing Height and Bulk Districts of 65-X and 40-X would be
increased to 90-X, except for a 100-foot-wide portion adjacent to the shoreline that would remain at 40
feet, but would become public open space under this alternative.

The 2010 Pier 70 Master Plan Alternative would include approximately 2,153,330 gsf of development,
about 50 percent less square footage than under the Project. This alternative would include 195
residential units totaling 160,440 gsf, 1,698,780 gsf of commercial (office) use, 188,610 gsf of retail use, and
105,500 gsf of arts/light-industrial uses. The 2010 Pier 70 Master Plan Alternative would provide 405 on-
street vehicle parking spaces and 2,120 off-street spaces located on several surface parking lots on the
site. Under this alternative, 8.07 acres of open space would be constructed, including promenade and
terrace areas along the waterfront, a plaza and market square around Buildings 2 and 12, an open space
block along the northern portion of the 28-Acre Site, and a plaza on 20th Street around Building 3A.
Unlike the Project, this alternative does not include the Maximum Residential Scenario and the
Maximum Commercial Scenario as optional development scenarios.

Like the Project, this alternative would include a Design for Development document comparable to that
of the Project, but would apply specifically to the height districts, use program, and site plan for streets,
configuration of parcels, and open spaces under this alternative. As with the Project, the Design for
Development under this alternative would establish standards and guidelines for the rehabilitation of
historic buildings, buildable zones for infill construction, and would contain project-wide as well as
location-specific massing and architecture requirements that would govern the design of infill
construction within the project site to ensure architectural compatibility with historic buildings within
the UIW Historic District.

Under the 2010 Pier 70 Master Plan Alternative, a total of 293,228 gsf of existing buildings would be
retained and rehabilitated in accordance with the Secretary of the Interior’s Standards. Buildings 2, 12,
and 19 on the project site would be retained and rehabilitated in their current location, and Building 21
would be relocated just to the south of the Historic Core boundary, at the intersection of Louisiana and
21st streets within the project site. The remaining six structures on the project site (Buildings 11, 15, 16,
25, 32, and 66), containing about 86,793 gsf, would be demolished. As with the Project, the northern spur
of the Irish Hill remnant would be removed to allow for the construction of 21st Street. The less-than-
significant impacts associated with the demolition of contributing Building 19, specifically, under the
Project, would be reduced to a level of no impact under this alternative, because this building would be
retained.

Similar to the Project, the 2010 Pier 70 Master Plan Alternative includes construction of transportation
and circulation improvements. Under this alternative, the following transportation and circulation
improvements would be implemented: construction of new 21st Street, reconstruction of 20th and 22nd
streets, and construction of new Louisiana and Maryland streets. All new and reconstructed streets
would be built with sidewalks. The 2010 Pier 70 Master Plan Alternative would include the same bicycle
circulation improvements (Bay Trail extension, Class II and Class III facilities on internal streets, and a
bikeshare location) as the Project. The 2010 Pier 70 Master Plan Alternative would include the same TDM
program as the Project, with exception of those items that pertain only to residential tenants. The TDM
program would include establishment of a TMA that employs an on-site transit coordinator, operation of
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a shuttle system, maintenance of a TMA website with real-time transit information, distribution of
educational documents, coordination of ride-matching services, enrollment in Emergency Ride Home
program, employment of a district parking strategy, unbundled residential and commercial parking,
provision of car-share parking spaces, metering of on-street parking, and parking wayfinding signage
across the site.

Under this alternative, new and upgraded utilities and infrastructure, and a new 20th Street pump
station, would be constructed. A combined sewer and stormwater system would be built, similar to
Option 1 under the Project, but with slightly different alignments due to different building and roadway
siting and locations. Unlike the Project, this alternative does not include variants. The 2010 Pier 70
Master Plan Alternative would further some of the project sponsors’ objectives.

The 2010 Pier 70 Master Plan Alternative includes about 47,962 cubic yards of off-haul of excavated
materials and about 8,900 cubic yards of clean fill import. It also includes construction of an engineered
berm along the eastern property boundary with an approximately 3:1 slope and a maximum height of
approximately 4 feet to address projected sea level rise flooding risks. Shoreline protection improvements
under this alternative, including placement of new rip-rap along the water’s edge, would be similar to
those under the Project. Like the Project, implementation of this alternative would take place over a
period of 11 years and in several phases (up to five for the Project, up to four for this alternative). Similar
to the Project, an exchange of land under the Public Trust Exchange Agreement would occur under the
2010 Pier 70 Master Plan Alternative in order to clarify the Public Trust status portions of Pier 70, which
would free some portions of the project site from the Public Trust while committing others to the Public
Trust.

The Project’s transit impacts would be reduced but would still be significant and unavoidable with
mitigation under the 2010 Pier 70 Master Plan Alternative. As with the Project, loading impacts would
remain significant and unavoidable even with implementation of identified mitigation. The 2010 Pier 70
Master Plan Alternative would avoid the significant cumulative noise increases that would occur under
either scenario of the Project. This alternative would substantially reduce the number of roadway
segments subject to significant noise increases. With implementation of Mitigation Measure M-AQ-1f,
Transportation Demand Management, these increases could be reduced by up to 1.0 dB, and all but two
of these significant cumulative noise increases would be reduced to less than significant. Although there
would still be a significant and unavoidable cumulative impact under this alternative for two roadway
segments (20th Street east of Illinois Street and 25th Street east of Third Street), the degree of impact on
both of these segments would be less than the Project. The 2010 Pier 70 Master Plan Alternative’s
contribution to this cumulative impact would still be cumulatively considerable, but substantially less
than the Project. Like the Project, the 2010 Pier 70 Master Plan Alternative would result in air quality
impacts that remain significant and unavoidable with mitigation, although these impacts would be
reduced compared to the Project.

The 2010 Pier 70 Master Plan Alternative is rejected as infeasible because, although it would reduce to
less-than-significant impacts associated with increase in ambient noise levels identified as significant and
unavoidable with mitigation for the Project, it would not reduce to a less-than-significant level any of the
other impacts identified as significant and unavoidable with mitigation for the Project. Additionally, the
2010 Pier 70 Master Plan Alternative would not meet many of the project objectives. The alternative
would retain and reuse a former industrial complex that would continue to be a part of an historic
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district. However, the alternative would have fewer amenities and services and overall density of
residential uses would be substantially reduced, eliminating the mixed-use nature of the project. The
alternative would provide only one parcel for housing, with the standard level of affordable housing
units. The alternative would have a reduced amount of open space. While the alternative would likely
include development able to fund ongoing maintenance and operation costs, it may not be able to
produce a market rate return on investment that meets the requirements of AB 418 and therefore would
not attract cost-efficient sources of equity and debt financing sufficient to fund the project’s site and
infrastructure construction costs. Finally, the 2010 Pier 70 Master Plan Alternative does not include future
development at the Hoedown Yard.

B. Alternatives Considered and Rejected

1. Maritime Use Alternative.

The Maritime Use Alternative would contain only maritime; industrial; production, distribution and
repair (PDR); and parking uses throughout the entirety of the project site, consistent with existing zoning
and height limits. This alternative would be more consistent with the current and past uses at the site. The
resulting project would have a significantly lower intensity, which would reduce project trips and
associated noise and air quality impacts. It would also eliminate residential uses at both the 28-Acre Site
and Illinois Parcels, which would address potential transportation, noise and vibration, and air quality
impacts. However, the maritime or industrial uses could themselves produce greater noise and/or air
quality impacts as compared to the Project.

This alternative was ultimately not selected as it does not achieve a variety of the project sponsors’ basic
objectives. The Maritime Use Alternative would significantly modify the Project to allow only maritime,
industrial, PDR, and parking uses. The overall intensity would be significantly less than the Project. The
Maritime Use Alternative would not fully meet the project objectives of providing a new, activated
waterfront open space and providing access to San Francisco Bay where it has historically been precluded,
by opening the eastern shore of the site to the public with a significant new waterfront park, and creating
a pedestrian- and bicycle-friendly environment. This alternative would result in no new affordable
housing. Additionally, the alternative would not attract sources of equity and debt financing sufficient to
fund the alternative’s site and infrastructure construction costs or fund ongoing maintenance and
operation costs, and would not achieve a market-rate return on investment that meets the requirements of
Assembly Bill No. 418 (2011).

2. No Hoedown Yard Alternative.

The No Hoedown Yard Alternative would modify the Project to eliminate all future development at
or improvement of the approximately 3.6-acre Hoedown Yard parcel. This condition would occur if
PG&E were unable to find a suitable area to relocate the utilities operations that currently occur at the
Hoedown Yard. This alternative would result in a total open space area of 6.7 acres at the project site,
a 2.3 acre reduction from the Project. The No Hoedown Yard Alternative would also result in a
reduced intensity of development. The No Hoedown Yard Alternative would result in reduced
excavation at the Hoedown Yard parcel. Except for these modifications, the No Hoedown Yard
Alternative would include components similar to the Project.
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The No Hoedown Yard Alternative would not require the approval of the California Public Utilities
Commission of PG&E’s sale of Hoedown Yard parcel. Otherwise, all of the same approval actions as
those listed for the Project in Section 2.G of this EIR.

This alternative would meet most, but not all, of the Project Sponsors’ objectives. However, this EIR
analyzes as an alternative the 2010 Pier 70 Master Plan Alternative, which includes approximately 32
acres, and excludes all land associated with the Hoedown Yard. Accordingly, the No Hoedown Yard
Alternative was ultimately not selected for further consideration because the 2010 Pier 70 Master Plan
Alternative similarly excluded the Hoedown Yard, and therefore analysis of this alternative would be
redundant. Additionally, this alternative would not substantially reduce environmental impacts as
compared to the Project.

3. Noise Compatibility Alternative.

The Noise Compatibility Alternative would be similar to the Project but would allow only
commercial-office and RALI uses on the Illinois Parcels, in order to prevent exposure of future
sensitive receptors (that would locate on Illinois Street within the project site) to significant noise
impacts. This alternative was also intended to address comments submitted on behalf of the
American Industrial Center during the Notice of Preparation public comment period. Except for the
modification in allowable uses, the Noise Compatibility Alternative would include components
similar to the Project and would meet most of the project sponsor’s objectives. Mitigation Measure M-
NO-6: Design of Future Noise-Sensitive Uses would require that a noise study be conducted by a
qualified acoustician who shall determine the need to incorporate noise attenuation measures into the
building design. Under the Project, Mitigation Measure M-NO-6 would reduce the potentially
significant noise impact on proposed residential sensitive receptors in the Illinois Parcels to a less-
than-significant level. Because no significant and unavoidable impact on proposed residential
sensitive receptors would result under the Project, the identification and evaluation of a Noise
Compatibility Alternative is not required under CEQA.

VIL STATEMENT OF OVERRIDING CONSIDERATIONS

Pursuant to Public Resources Section 21081 and CEQA Guidelines Section 15093, it is hereby found, after
consideration of the Final EIR and the evidence in the record, that each of the specific overriding
economic, legal, social, technological and other benefits of the Project as set forth below independently
and collectively outweighs the significant and unavoidable impacts and is an overriding consideration
warranting approval of the Project. Any one of the reasons for approval cited below is sufficient to justify
approval of the Project. Thus, even if a court were to conclude that not every reason is supported by
substantial evidence, this determination is that each individual reason is sufficient. The substantial
evidence supporting the various benefits can be found in the Final EIR and the preceding findings, which
are incorporated by reference into this Section, and in the documents found in the administrative record,
as described in Section L

On the basis of the above findings and the substantial evidence in the whole record of this proceeding, it

is specifically found that there are significant benefits of the Project in spite of the unavoidable significant
impacts. It is further found that, as part of the process of obtaining Project approval, all significant effects
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on the environment from implementation of the Project have been eliminated or substantially lessened
where feasible. Any remaining significant effects on the environment found to be unavoidable are found
to be acceptable due to the following specific overriding economic, technical, legal, social and other
considerations:

e The Project would implement the open space, housing, affordability, historic rehabilitation, artist
community preservation, commercial, waterfront height limit and urban design policies
endorsed by the voters in Proposition F for the 28-Acre Site (November 2014).

e The Project would serve, along with the Historic Core Project (also referred to as the Orton
Project) and Crane Cove Park, as a catalyst project for Pier 70 to support the Port’s site-wide
goals established in the Pier 70 Preferred Master Plan, including new infrastructure, streets and
utilities, and new revenue to fund other Pier 70 improvements.

e The Project would invest over $390 million in improvements in transportation and other
infrastructure critical to serving the Project Site, the Union Iron Works Historic District, the
historic ship repair operations and the surrounding neighborhood.

e The Project would create a unique San Francisco neighborhood within an industrial historic
district that includes new, activated waterfront open spaces with the amenities and services
necessary to support a diverse, thriving community of residents and workers, while addressing
potential land use conflicts with ongoing ship repair at Pier 70.

e  The Project would provide a model of 21 century sustainable urban development by
implementing the Pier 70 Risk Management Plan approved by the San Francisco Bay Regional
Water Quality Control Board; encouraging energy and water conservation systems; and reducing
vehicle usage, emissions, and vehicle miles traveled to reduce the carbon footprint impacts of
new development, consistent with the Port’s Climate Action Plan.

e Development of the 28-Acre Site will include sustainability measures required under the Design
for Development, Infrastructure Plan, TDM Plan, and MMRP, seeking to enhance livability,
health and wellness, mobility and connectivity, ecosystem stewardship, climate protection, and
resource efficiency of the 28-Acre Site.

e The Project’s Transportation Plan, which includes a TDM plan, would provide a full suite of
measures to reduce vehicles on the road and would result in a minimum of a 20% vehicle trip
reduction.

e The Project would provide dense, mixed-income housing that includes both ownership and
rental opportunities, to attract a diversity of household types in order to help San Francisco meet
its fair share of regional housing needs.
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e The Project would create between approximately 300 and 600 new affordable homes, comprising
30% of all new homes at the 28-Acre Site. The Project would also include a priority housing
program for residents of District 10, to the extent allowable under applicable law.

e The Project would generate approximately $15-20 million in revenue to support the rebuild of
public housing facilities, such as the nearby Potrero Annex and Potrero Terrace public housing
communities, in accordance with Board Resolution No. 54-14.

e The Project would provide long overdue improvements and revitalize the former industrial site
that is currently asphalt lots and deteriorating buildings behind chain link fences, which prohibit
public access to the waterfront.

e The Project would provide access to San Francisco Bay where it has been historically precluded,
by opening the eastern shore of the site to the public with a major new waterfront park,
extending the Bay Trail, and establishing the Blue Greenway, all of which will create a
pedestrian- and bicycle-friendly environment.

¢  The Project would incorporate cutting edge streetscape design that prioritizes pedestrian access,
such as providing a raised street design at Maryland and 20th Street at the waterfront and over
50% of the Project site as open space or pedestrian only paths.

e The Project’s design would provide an innovative approach to complement the Union Iron
Works Historic District, with the Pier 70 SUD Design for Development document establishing
standards and guidelines for rehabilitation of historic buildings, as well as maximum building
heights and buildable zones for infill construction and project-side and location-specific massing
and architecture requirements. Key design features of the Design for Development intended to
enhance compatibility of new infill construction with adjacent historical resources in the UIW
Historic District include: (1) buffer zones; (2) facades and materiality; (3) adjacency to historical
resources.

e The Project would establish nine acres of parks, playgrounds and recreational facilities on and
adjacent to the Project Site, more than tripling the amount of parks in the Dogpatch
neighborhood. Potential rooftop areas adjacent to Irish Hill would provide active recreation
opportunities, such as playing fields and courts.

e Private development will bear the cost for long-term maintenance and management of parks and
open spaces within the Project, as well as future sea level rise improvements.

e The Project would include dedicated on-site childcare for at least 100 children to serve area
residents and workers, to be operated by a qualified non-profit operator.

e The Project would rehabilitate three contributors to the Union Iron Works Historic District to

accommodate new uses consistent with the Secretary of the Interior’s Standards for the
Treatment of Historic Properties, and design and build new infrastructure, public realm areas,
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parks and buildings consistent with the Infill Development Design Criteria within the Port’s Pier
70 Preferred Master Plan and support the continued integrity of the Union Iron Works Historic
District.

e The Project would create business and employment opportunities, including an estimated 10,000
permanent jobs and 11,000 temporary construction jobs, for local workers and businesses during
the design, construction, and operation phases of the Project. The Project sponsors have
committed to hiring local employees for 30% of the infrastructure and building construction jobs,
and implementing a small diversity business program and a workforce training program that
partners with local organizations.

e The Project would provide substantial new and renovated space for arts, cultural, non-profits,
small-scale manufacturing, local retail and neighborhood services, including a new arts facility
up to 90,000 square feet and 50,000 square feet of production, distribution and repair (PDR) uses.

e  The Project would preserve the artist community currently located in the Noonan Building in
new state-of-the-art, on-site space that is affordable, functional and aesthetic.

e The Project would elevate and reinforce site infrastructure and building parcels to allow the new
Pier 70 neighborhood to be resilient to projected levels of sea level rise and any major seismic
event, as well as incorporate financing strategies and generate funding streams that enable the
project and the Port’s Bay shoreline to adapt to future, increased levels of sea level rise.

e  The Project would construct a high-quality, public-private development project that can attract
sources of public investment, equity, and debt financing sufficient to fund the Project’s site and
infrastructure costs, fund ongoing maintenance and operation costs, and produce a market rate
return investment that meets the requirement of Assembly Bill (AB) 418 (2011) and allows the
Port to further its Public Trust mandate and mission.

e The project will provide training and hiring opportunities for hiring San Francisco residents and
formerly homeless and economically disadvantaged individuals for temporary construction and
permanent jobs, including local hire mandatory participation at 30% per trade, opportunities for
local business enterprise participation and first source hiring.

Having considered the above, the Planning Commission finds that the benefits of the Project outweigh
the unavoidable adverse environmental effects identified in the Final EIR, and that those adverse
environmental effects are therefore acceptable.
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RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE
AMENDMENTS TO MAP NO. 04 AND MAP NO. 05 OF THE URBAN DESIGN ELEMENT OF
GENERAL PLAN AND THE LAND USE INDEX OF THE GENERAL PLAN TO PROVIDE
REFERENCE TO THE PIER 70 MIXED-USE PROJECT SPECIAL USE DISTRICT, AND MAKING
FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND PLANNING CODE SECTION
101.1, AND FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT.

WHEREAS, Section 4.105 of the Charter of the City and County of San Francisco provides to the
Planning Commission the opportunity to periodically recommend General Plan Amendments to the
Board of Supervisors; and

WHEREAS, pursuant to Planning Code Section 340(C), the Planning Commission
(“Commission”) initiated a General Plan Amendment for the Pier 70 Mixed-Use Project (“Project”), per
Planning Commission Resolution No. 19949 on June 22, 2017.

WHEREAS, these General Plan Amendments would enable the Project. The Project includes new
market-rate and affordable residential uses, commercial use, retail-arts-light industrial uses, parking,
shoreline improvements, infrastructure development and street improvements, and public open space.
Depending on the uses proposed, the Project would include between 1,645 to 3,025 residential units, a
maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of commercial-office use, and a maximum of
494,100 to 518,700 gsf of retail-light industrial-arts use. The Project also includes construction of
transportation and circulation improvements, new and upgraded utilities and infrastructure, geotechnical
and shoreline improvements, between 3,215 to 3,345 off-street parking spaces in proposed buildings and
district parking structures, and nine acres of publicly-owned open space.

WHEREAS, the Project would construct new buildings that would range in height from 50 to 90
feet, as is consistent with Proposition F which was passed by the voters of San Francisco in November
2014.
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WHEREAS, these General Plan Amendments would amend Map No. 04 “Urban Design
Guidelines for Heights of Buildings” and Map No. 5 “Urban Design Guidelines for Bulk of Buildings” in
the Urban Design Element to reference the Pier 70 Mixed-Use Project Special Use District, as well as
update and amend the Land Use Index of the General Plan accordingly.

WHEREAS, this Resolution approving these General Plan Amendments is a companion to other
legislative approvals relating to the Pier 70 Mixed-Use Project, including recommendation of approval of
Planning Code Text Amendments and Zoning Map Amendments, approval of the Pier 70 SUD Design for
Development and recommendation for approval of the Development Agreement.

WHEREAS, on August 24, 2017, the Planning Commission reviewed and considered the Final
EIR for the Pier 70 Mixed Project (FEIR) and found the FEIR to be adequate, accurate and objective, thus
reflecting the independent analysis and judgment of the Department and the Commission, and that the
summary of comments and responses contained no significant revisions to the Draft EIR, and approved
the FEIR for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31.

WHEREAS, on August 24, 2017, by Motion No. XXXXX, the Commission certified the Final
Environmental Impact Report for the Pier 70 Mixed-Use Project as accurate, complete and in compliance
with the California Environmental Quality Act (“CEQA”).

WHEREAS, on August 24, 2017, the Commission by Motion No. XXXXX approved California
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and
Reporting Program (MMRP), under Case No. 2014-001272ENYV, for approval of the Project, which
findings are incorporated by reference as though fully set forth herein.

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set
forth herein and which requirements are made conditions of this approval.

WHEREAS, on July 20, 2017, the Commission conducted a duly noticed public hearing at a
regularly scheduled meeting on General Plan Amendment Application Case No. 2014-001272GPA. At the
public hearing on July 20, 2017, the Commission continued the adoption of the General Plan Amendment
Application to the public hearing on August 24, 2017.

WHEREAS, a draft ordinance, substantially in the form attached hereto as Exhibit A, approved as
to form, would amend Map No. 04 “Urban Design Guidelines for Heights of Buildings” and Map No. 05
“Urban Design Guidelines for Bulk of Buildings” in the Urban Design Element, and the Land Use Index
of the General Plan.

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the
General Plan Amendments promote the public welfare, convenience and necessity for the following
reasons:

1. The General Plan Amendments would help implement the Pier 70 Mixed-Use Project
development, thereby evolving currently under-utilized industrial land for needed housing,
commercial space, and parks and open space.

2. The General Plan Amendments would help implement the Pier 70 Mixed-Use Project, which in
turn will provide employment opportunities for local residents during construction and post-
occupancy, as well as community facilities and parks for new and existing residents.
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3. The General Plan Amendments would help implement the Pier 70 Mixed-Use Project by enabling
the creation of a mixed-use and sustainable neighborhood, with fully rebuilt infrastructure. The
new neighborhood would improve the site’s multi-modal connectivity to and integration with
the surrounding City fabric, and connect existing neighborhoods to the City’s central waterfront.

4. The General Plan Amendments would enable the construction of a new vibrant, safe, and
connected neighborhood, including new parks and open spaces. The General Plan Amendments
would help ensure a vibrant neighborhood with active streets and open spaces, high quality and
well-designed buildings, and thoughtful relationships between buildings and the public realm,
including the waterfront.

5. The General Plan Amendments would enable construction of new housing, including new on-site
affordable housing, and new arts, retail and manufacturing uses. These new uses would create a
new mixed-use neighborhood that would strengthen and complement nearby neighborhoods.

6. The General Plan Amendments would facilitate the preservation and rehabilitation of portions of
the Union Iron Works Historic District--an important historic resource listed in the National
Register of Historic Places.

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan
Amendments are in general conformity with the General Plan, and the Project and its approvals
associated therein, all as more particularly described in Exhibit A to the Development Agreement on file
with the Planning Department in Case No. 2014-001272DVA, are each on balance, consistent with the
following Objectives and Policies of the General Plan, as it is proposed to be amended as described
herein, and as follows:

HOUSING ELEMENT

OBJECTIVE 1
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE
CITY’S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING.

POLICY 1.1
Plan for the full range of housing needs in the City and County of San Francisco, especially affordable
housing.

POLICY 1.8
Promote mixed use development, and include housing, particularly permanently affordable housing, in new
commercial, institutional or other single use development projects.

POLICY1.10
Support new housing projects, especially affordable housing, where households can easily rely on public
transportation, walking and bicycling for the majority of daily trips.

The Project is a mixed-use development with between 1,645 and 3,025 dwelling units at full
project build-out, which provides a wide range of housing options. As detailed in the
Development Agreement, the Project exceeds the inclusionary affordable housing requirements
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of the Planning Code, through a partnership between the developer and the City to reach a 30%
affordable level.

OBJECTIVE 11
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN FRANCISCO’S
NEIGHBORHOODS.

POLICY 11.1
Promote the construction and rehabilitation of well-designed housing that emphasizes beauty, flexibility,
and innovative design, and respects existing neighborhood character.

POLICY 11.2
Ensure implementation of accepted design standards in project approvals.

POLICY11.7
Respect San Francisco’s historic fabric, by preserving landmark buildings and ensuring consistency with
historic districts.

The Project, as described in the Development Agreement and controlled in the Design for
Development (D4D), includes a program of substantial community benefits designed to revitalize
a former industrial shipyard and complement the surrounding neighborhood. Through the
standards and guidelines in the D4D, the Project would respect the character of existing historic
resources, while providing for a distinctly new and unique design. The Project retains three
historic resources (Buildings 2, 12 and 21) and preserves the character of the Union Iron Works
Historic District by providing for compatible new construction.

OBJECTIVE 12
BALANCE HOUSING GROWTH WITH ADEQUATE INFRASTRUCTURE THAT SERVES THE
CITY’S GROWING POPULATION.

POLICY 12.1
Encourage new housing that relies on transit use and environmentally sustainable patterns of movement.

POLICY12.2
Consider the proximity of quality of life elements, such as open space, child care, and neighborhood services,
when developing new housing units.

The Project appropriately balances housing with new and improved infrastructure and related
public benefits.

The project site is located adjacent to a transit corridor, and is within proximity to major regional
and local public transit. The Project includes incentives for the use of transit, walking and
bicycling through its TDM program. In addition, the Project's streetscape design would enhance
vehicular, bicycle and pedestrian access and connectivity through the site. The Project will
establish a new bus line through the project site, and will provide an open-to-the-public shuttle.
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Therefore, new residential and commercial buildings constructed as part of the Project would
rely on transit use and environmentally sustainable patterns of movement.

The Project will provide over nine acres of new open space for a variety of activities, including an
Irish Hill playground, a market square, a central commons, a minimum %2 acre active recreation
on the rooftop of buildings, and waterfront parks along 1,380 feet of shoreline.

The Project includes substantial contributions related to quality of life elements such as open
space, affordable housing, transportation improvements, childcare, schools, arts and cultural

facilities and activities, workforce development, youth development, and historic preservation.

COMMERCE AND INDUSTRY ELEMENT

OBJECTIVE 1
MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE ENHANCEMENT OF THE
TOTAL CITY LIVING AND WORKING ENVIRONMENT.

POLICY1.1
Encourage development which provides substantial net benefits and minimizes undesirable consequences.
Discourage development which has substantial undesirable consequences that cannot be mitigated.

The Project is intended to provide a distinct mixed-use development with residential, office,
retail, cultural, and open space uses. The Project would leverage the Project site's location on the
Central Waterfront and close proximity to major regional and local public transit by building a
dense mixed-use development that allows people to work and live close to transit. The Project's
buildings would be developed in a manner that reflects the Project's unique location in a former
industrial shipyard. The Project would incorporate varying heights, massing and scale,
maintaining a strong streetwall along streets, and focused attention around public open spaces.
The Project would create a balanced commercial center with a continuum of floorplate sizes for a
range of users, substantial new on-site open space, and sufficient density to support and activate
the new active ground floor uses and open space in the Project.

The Project would help meet the job creation goals established in the City's Economic
Development Strategy by generating new employment opportunities and stimulating job
creation across all sectors. The Project would also construct high-quality housing with sufficient
density to contribute to 24-hour activity on the Project site, while offering a mix of unit types,
sizes, and levels of affordability to accommodate a range of potential residents. The Project
would facilitate a vibrant, interactive ground plane for Project and neighborhood residents,
commercial users, and the public, with public spaces that could accommodate a variety of events
and programs, and adjacent ground floor building spaces that include elements such as
transparent building frontages and large, direct access points to maximize circulation between,
and cross-activation of, interior and exterior spaces.

OBJECTIVE 2
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL
STRUCTURE FOR THE CITY.
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POLICY 2.1
Seek to retain existing commercial and industrial activity and to attract new such activity to the city.

See above (Commerce and Industry Element Objective 1 and Policy 1.1) which explain the
Project's contribution to the City's overall economic vitality.

OBJECTIVE 3
PROVIDE EXPANDED EMPLOYMENT OPPORTUNITIES FOR CITY RESIDENTS,
PARTICULARLY THE UNEMPLOYED AND ECONOMICALLY DISADVANTAGED.

POLICY 3.2
Promote measures designed to increase the number of San Francisco jobs held by San Francisco residents.

The Project would help meet the job creation goals established in the City's Economic
Development Strategy by generating new employment opportunities and stimulating job
creation across all sectors. The Project will provide expanded employment opportunities for City
residents at all employment levels, both during and after construction. The Development
Agreement, as part of the extensive community benefit programs, includes focused workforce
first source hiring — both construction and end-user — as well as a local business enterprise
component.

TRANSPORTATION ELEMENT

OBJECTIVE 2
USE THE TRANSPORTATION SYSTEM AS A MEANS FOR GUIDING DEVELOPMENT AND
IMPROVING THE ENVIRONMENT.

POLICY 2.1
Use rapid transit and other transportation improvements in the city and region as the catalyst for desirable
development, and coordinate new facilities with public and private development.

POLICY 2.5
Provide incentives for the use of transit, carpools, vanpools, walking and bicycling and reduce the need for
new or expanded automobile and automobile parking facilities.

The Project is located within a former industrial shipyard, and will provide new local, regional,
and statewide transportation services. The Project is located in close proximity to the Caltrain
Station on 227 Street, and the Muni T-Line along 34 Street. The Project includes a detailed TDM
program, including various performance measures, physical improvements and monitoring and
enforcement measures designed to create incentives for transit and other alternative to the single
occupancy vehicle for both residential and commercial buildings. In addition, the Project's
design, including its streetscape elements, is intended to promote and enhance walking and
bicycling.

OBJECTIVE 23
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IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO PROVIDE FOR EFFICIENT,
PLEASANT, AND SAFE MOVEMENT.

POLICY 23.1
Provide sufficient pedestrian movement space with a minimum of pedestrian congestion in accordance with
a pedestrian street classification system.

POLICY 23.2

Widen sidewalks where intensive commercial, recreational, or institutional activity is present, sidewalks
are congested, where sidewalks are less than adequately wide to provide appropriate pedestrian amenities,
or where residential densities are high.

POLICY 23.6
Ensure convenient and safe pedestrian crossings by minimizing the distance pedestrians must walk to
cross a street.

The Project will re-establish a street network on the project site, and will provide pedestrian
improvements and streetscape enhancement measures as described in the D4D and reflected in
the mitigation measures and Transportation Plan in the Development Agreement. The Project
would establish 21+t Street (between the existing 20t and 22nd Streets) and Maryland Street, which
would function as a main north-south thoroughfare through the project site. Each of the new
streets would have sidewalks and streetscape improvements as is consistent with the Better
Streets Plan.

URBAN DESIGN ELEMENT

OBJECTIVE 1
EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO THE CITY AND ITS
NEIGHBORHOODS AN IMAGE, A SENSE OF PURPOSE, AND A MEANS OF ORIENTATION.

POLICY 1.1
Recognize and protect major views in the city, with particular attention to those of open space and water.

As explained in the D4D, the Project uses a mix of scales and interior and exterior spaces, with
this basic massing further articulated through carving and shaping the buildings to create views
and variety on the project site, as well as pedestrian-friendly, engaging spaces on the ground. The
Project maintains and opens view corridors to the waterfront.

POLICY1.2
Recognize, protect and reinforce the existing street pattern, especially as it is related to topography.

POLICY 1.3
Recognize that buildings, when seen together, produce a total effect that characterizes the city and its
districts.
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The Project would re-establish the City’s street pattern on the project site, and would construct
new buildings, which would range in height from 50 and 90 feet. These new buildings would be
viewed in conjunction with the three existing historic resources (Buildings 2, 12 and 21) on the
project site, and the larger Union Iron Works Historic District. The Project would include new
construction, which is sensitive to the existing historic context, and would be compatible, yet
differentiated, from the historic district’s character-defining features. The Project is envisioned as
an extension of the Central Waterfront and Dogpatch neighborhoods.

OBJECTIVE 2
CONSERVATION OF RESOURCES WHICH PROVIDE A SENSE OF NATURE, CONTINUITY
WITH THE PAST, AND FREEDOM FROM OVERCROWDING.

POLICY 24
Preserve notable landmarks and areas of historic, architectural or aesthetic value, and promote the
preservation of other buildings and features that provide continuity with past development.

POLICY 2.5
Use care in remodeling of older buildings, in order to enhance rather than weaken the original character of
such buildings.

The Project would revitalize a portion of a former industrial shipyard, and would preserve and
rehabilitate important historic resources, including Buildings 2, 12 and 21, which contribute to the
Union Iron Works Historic District, which is listed in the National Register of Historic Places.
New construction would be designed to be compatible, yet differentiated, with the existing
historic context.

RECREATION AND OPEN SPACE ELEMENT

OBJECTIVE 1
ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND INTEGRATED OPEN SPACE
SYSTEM.

POLICY1.1
Encourage the dynamic and flexible use of existing open spaces and promote a variety of recreation and
open space uses, where appropriate.

POLICY 1.7
Support public art as an essential component of open space design.

The Project would build a network of waterfront parks, playgrounds and recreational facilities on
the 28-Acre Site that, with development of the Illinois Street Parcels, will more than triple the
amount of parks in the neighborhood. The Project will provide over nine acres of new open space
for a variety of activities, including an Irish Hill playground, a market square, a central commons,
a minimum Y2 acre active recreation on the rooftop of buildings, and waterfront parks along 1,380
feet of shoreline. In addition, the Project would provide new private open space for each of the
new dwelling units.
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POLICY 1.12
Preserve historic and culturally significant landscapes, sites, structures, buildings and objects.

See Discussion in Urban Element Objective 2, Policy 2.4 and 2.5.

OBJECTIVE 3
IMPROVE ACCESS AND CONNECTIVITY TO OPEN SPACE.

POLICY 3.1
Creatively develop existing publicly-owned right-of~ways and streets into open space.

The Project provides nine acres of new public open space and opens up new connections to the
shoreline in the Central Waterfront neighborhood. The Project would encourage non-automobile
transportation to and from open spaces, and would ensure physical accessibility these open
spaces to the extent feasible.

CENTRAL WATERFRONT AREA PLAN
Objectives and Policies

Land Use

OBJECTIVE 1.1

ENCOURAGE THE TRANSITION OF PORTIONS OF THE CENTRAL WATERFRONT TO A
MORE MIXED-USE CHARACTER, WHILE PROTECTING THE NEIGHBORHOOD’S CORE OF
PDR USES AS WELL AS THE HISTORIC DOGPATCH NEIGHBORHOOD.

POLICY1.1.2

Revise land use controls in formerly industrial areas outside the core Central Waterfront industrial area, to
create new mixed use areas, allowing mixed-income housing as a principal use, as well as limited amounts
of retail, office, and research and development, while protecting against the wholesale displacement of PDR
uses.

POLICY1.1.7
Ensure that future development of the Port’s Pier 70 Mixed Use Opportunity Site supports the Port’s
revenue-raising goals while remaining complementary to the maritime and industrial nature of the area.

POLICY1.1.10

While continuing to protect traditional PDR functions that need large, inexpensive spaces to operate, also
recognize that the nature of PDR businesses is evolving gradually so that their production and distribution
activities are becoming more integrated physically with their research, design and administrative functions.

OBJECTIVE 1.2
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IN AREAS OF THE CENTRAL WATERFRONT WHERE HOUSING AND MIXED-USE IS
ENCOURAGED, MAXIMIZE DEVELOPMENT POTENTIAL IN KEEPING WITH
NEIGHBORHOOD CHARACTER.

POLICY1.2.1
Ensure that infill housing development is compatible with its surroundings.

POLICY1.2.2

For new construction, and as part of major expansion of existing buildings in neighborhood commercial
districts, require housing development over commercial. In other mixed-use districts encourage housing
over commercial or PDR where appropriate.

POLICY1.2.3
In general, where residential development is permitted, control residential density through building height
and bulk guidelines and bedroom mix requirements.

POLICY 1.2.4
Identify portions of Central Waterfront where it would be appropriate to increase maximum heights for
residential development.

OBJECTIVE 14
SUPPORT A ROLE FOR “KNOWLEDGE SECTOR” BUSINESSES IN APPROPRIATE PORTIONS
OF THE CENTRAL WATERFRONT.

POLICY1.4.1
Continue to permit manufacturing uses that support the Knowledge Sector in the Mixed Use and PDR
districts of the Central Waterfront.

POLICY1.4.3
Allow other Knowledge Sector office uses in portions of the Central Waterfront where it is appropriate.

OBJECTIVE 1.7
RETAIN THE CENTRAL WATERFRONT'S ROLE AS AN IMPORTANT LOCATION FOR
PRODUCTION, DISTRIBUTION, AND REPAIR (PDR) ACTIVITIES

POLICY1.7.3
Require development of flexible buildings with generous floor-to-ceiling heights, large floor plates, and
other features that will allow the structure to support various businesses.

Housing

OBJECTIVE 2.1
ENSURE THAT A SIGNIFICANT PERCENTAGE OF NEW HOUSING CREATED IN
THE CENTRAL WATERFRONT IS AFFORDABLE TO PEOPLE WITH A WIDE RANGE
OF INCOMES.
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POLICY 2.1.1
Require developers in some formally industrial areas to contribute towards the City’s very low, low,
moderate and middle income needs as identified in the Housing Element of the General Plan.

OBJECTIVE 2.3

REQUIRE THAT A SIGNIFICANT NUMBER OF UNITS IN NEW DEVELOPMENTS HAVE TWO
OR MORE BEDROOMS EXCEPT SENIOR HOUSING AND SRO DEVELOPMENTS UNLESS ALL
BELOW MARKET RATE UNITS ARE TWO OR MORE BEDROOM UNITS.

POLICY2.3.1
Target the provision of affordable units for families.

POLICY 2.3.2
Prioritize the development of affordable family housing, both rental and ownership, particularly along
transit corridors and adjacent to community amenities.

POLICY 2.3.3
Require that a significant number of units in new developments have two or more bedrooms, except Senior
Housing and SRO developments.

POLICY 2.3.4
Encourage the creation of family supportive services, such as child care facilities, parks and recreation, or
other facilities, in affordable housing or mixed-use developments.

Built Form

OBJECTIVE 3.1

PROMOTE AN URBAN FORM THAT REINFORCES THE CENTRAL WATERFRONT’S
DISTINCTIVE PLACE IN THE CITY’S LARGER FORM AND STRENGTHENS ITS PHYSICAL
FABRIC AND CHARACTER.

POLICY 3.1.1

Adopt heights that are appropriate for the Central Waterfront’s location in the city, the prevailing street
and block pattern, and the anticipated land uses, while producing buildings compatible with the
neighborhood’s character.

POLICY3.1.2
Development should step down in height as it approaches the Bay to reinforce the city’s natural topography
and to encourage and active and public waterfront.

POLICY 3.1.6

New buildings should epitomize the best in contemporary architecture, but should do so with full
awareness of, and respect for, the height, mass, articulation and materials of the best of the older buildings
that surrounds them.

POLICY 3.1.9
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Preserve notable landmarks and areas of historic, architectural or aesthetic value, and promote the
preservation of other buildings and features that provide continuity with past development.

OBJECTIVE 3.2
PROMOTE AN URBAN FORM AND ARCHITECTURAL CHARACTER THAT SUPPORTS
WALKING AND SUSTAINS A DIVERSE, ACTIVE AND SAFE PUBLIC REALM.

POLICY 3.2.1
Require high quality design of street-facing building exteriors.

POLICY 3.2.2
Make ground floor retail and PDR uses as tall, roomy and permeable as possible.

POLICY 3.2.5
Building form should celebrate corner locations.

OBJECTIVE 3.3
PROMOTE THE ENVIRONMENTAL SUSTAINABILITY, ECOLOGICAL FUNCTIONING AND
THE OVERALL QUALITY OF THE NATURAL ENVIRONMENT IN THE PLAN AREA

POLICY 3.3.1
Require new development to adhere to a new performance-based ecological evaluation tool to improve the
amount and quality of green landscaping.

POLICY 3.3.3
Enhance the connection between building form and ecological sustainability by promoting use of renewable
energy, energy-efficient building envelopes, passive heating and cooling, and sustainable materials.

Transportation

OBJECTIVE 4.1
IMPROVE PUBLIC TRANSIT TO BETTER SERVE EXISTING AND NEW DEVELOPMENT IN
CENTRAL WATERFRONT

POLICY 4.1.4
Reduce existing curb cuts where possible and restrict new curb cuts to prevent vehicular conflicts with
transit on important transit and neighborhood commercial streets.

POLICY 4.1.6
Improve public transit in the Central Waterfront including cross-town routes and connections the 22nd

Street Caltrain Station and Third Street Light Rail.

OBJECTIVE 4.3
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ESTABLISH PARKING POLICIES THAT IMPROVE THE QUALITY OF NEIGHBORHOODS AND
REDUCE CONGESTION AND PRIVATE VEHICLE TRIPS BY ENCOURAGING TRAVEL BY
NON-AUTO MODES

POLICY 4.3.1
For new residential development, provide flexibility by eliminating minimum off-street parking
requirements and establishing reasonable parking caps.

POLICY 4.3.2

For new mnon-residential development, provide flexibility by eliminating minimum off-street parking
requirements and establishing caps generally equal to the previous minimum requirements. For office uses
limit parking relative to transit accessibility.

OBJECTIVE 4.4
SUPPORT THE CIRCULATION NEEDS OF EXISTING AND NEW PDR AND MARITIME USES
IN THE CENTRAL WATERFRONT

POLICY 4.4.3

In areas with a significant number of PDR establishments and particularly along Illinois Street, design
streets to serve the needs and access requirements of trucks while maintaining a safe pedestrian and bicycle
environment.

OBJECTIVE 4.5
CONSIDER THE STREET NETWORK IN CENTRAL WATERFRONT AS A CITY RESOURCE
ESSENTIAL TO MULTI-MODAL MOVEMENT AND PUBLIC OPEN SPACE

POLICY 4.5.2
As part of a development project’s open space requirement, require publicly-accessible alleys that break up
the scale of large developments and allow additional access to buildings in the project.

POLICY 4.5.4
Extend and rebuild the street grid, especially in the direction of the Bay.

OBJECTIVE 4.7
IMPROVE AND EXPAND INFRASTRUCTURE FOR BICYCLING AS AN IMPORTANT MODE
OF TRANSPORTATION
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POLICY 4.7.1
Provide a continuous network of safe, convenient and attractive bicycle facilities connecting Central
Waterfront to the citywide bicycle network and conforming to the San Francisco Bicycle Plan.

POLICY 4.7.2
Provide secure, accessible and abundant bicycle parking, particularly at transit stations, within shopping
areas and at concentrations of employment.

POLICY 4.7.3
Support the establishment of the Blue-Greenway by including safe, quality pedestrian and bicycle

connections from Central Waterfront.

Streets & Open Space

OBJECTIVE 5.1
PROVIDE PUBLIC PARKS AND OPEN SPACES THAT MEET THE NEEDS OF RESIDENTS,
WORKERS AND VISITORS

POLICY 5.1.1
Identify opportunities to create new public open spaces and provide at least one new public open space
serving the Central Waterfront.

POLICY5.1.2
Require new residential and commercial development to provide, or contribute to the creation of public
open space.

OBJECTIVE 5.4
THE OPEN SPACE SYSTEM SHOULD BOTH BEAUTIFY THE NEIGHBORHOOD AND
STRENGTHEN THE ENVIRONMENT

POLICY 5.4.1
Increase the environmental sustainability of Central Waterfronts system of public and private open spaces
by improving the ecological functioning of all open space.

POLICY 5.4.3
Encourage public art in existing and proposed open spaces.

Historic Preservation

OBJECTIVE 8.2
PROTECT, PRESERVE, AND REUSE HISTORIC RESOURCES WITHIN THE CENTRAL
WATERFRONT AREA PLAN
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POLICY 8.2.2

Apply the Secretary of the Interior’s Standards for the Treatment of Historic Properties in conjunction
with the Central Waterfront area plan and objectives for all projects involving historic or cultural
resources.

OBJECTIVE 8.3

ENSURE THAT HISTORIC PRESERVATION CONCERNS CONTINUE TO BE AN INTEGRAL
PART OF THE ONGOING PLANNING PROCESSES FOR THE CENTRAL WATERFRONT AREA
PLAN

POLICY 8.3.1
Pursue and encourage opportunities, consistent with the objectives of historic preservation, to increase the
supply of affordable housing within the Central Waterfront plan area.

The Central Waterfront Area Plan anticipated a new mixed-use development at Pier 70. The
Project is consistent with the objectives and policies of the Central Waterfront Plan, since the
Project adaptively reuses a portion of a former industrial shipyard and provides a new mixed-use
development with substantial community benefits, including nine-acres of public open space,
new streets and streetscape improvements, on-site affordable housing, rehabilitation of three
historic buildings, and new arts, retail and light manufacturing uses. New construction will be
appropriately designed to fit within the context of the Union Iron Works Historic District. In
addition, the Project includes substantial transit and infrastructure improvements, including new
on-site TDM program, facilities for a new public line through the project site, and a new open-to-
the public shuttle service.

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan
Amendments are in general conformity with the Planning Code Section 101.1, and the Project and its
approvals associated therein, all as more particularly described in Exhibit B to the Development
Agreement on file with the Planning Department in Case No. 2014-001272DVA, are each on balance,
consistent with the following Objectives and Policies of the General Plan, as it is proposed to be amended
as described herein, and as follows:

1) That existing neighbor-serving retail uses will be preserved and enhanced, and future opportunities for
resident employment in and ownership of such businesses enhanced;

No neighborhood-serving retail uses are present on the Project site. Once constructed, the Project will
contain major new retail, arts and light industrial uses that will provide opportunities for employment
and ownership of retail businesses in the community. These new uses will serve nearby residents and the
surrounding community. In addition, building tenants will patronize existing retail uses in the
community (along 3 Street and in nearby Dogpatch), thus enhancing the local retail economy. The
Development Agreement includes commitments related to local hiring.

2) That existing housing and neighborhood character be conserved and protected in order to preserve the
cultural and economic diversity of our neighborhoods;
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No existing housing will be removed for the construction of the Project, which will provide at full build-
out between 1,645 and 3,025 new residential units. The Project is designed to revitalize a former industrial
site and provide a varied land use program that is consistent with the surrounding Central Waterfront
and Dogpatch neighborhoods, and the historic context of the Union Iron Works Historic District, which is
listed in the National Register of Historic Places. The Project provides a new neighborhood complete with
residential, office, retail, arts, and light manufacturing uses, along with new transit and street
infrastructure, and public open space. The Project design is consistent with the historic context, and
provides a desirable, pedestrian-friendly experience with interactive and engaged ground floors. Thus,
the Project would preserve and contribute to housing within the surrounding neighborhood and the
larger City, and would otherwise preserve and be consistent with the neighborhood’s industrial context.

3)  That the City’s supply of affordable housing be preserved and enhanced;

The construction of the Project will not remove any residential uses, since none exist on the project site.
The Project will enhance the City's supply of affordable housing through its affordable housing
commitments in the Development Agreement, which will result in total of 30% on-site affordable housing
units.

4)  That commuter traffic not impede Muni transit service or overburden our streets or neighborhood parking;

The Project would not impede transit service or overburden streets and neighborhood parking. The
Project includes a robust transportation program with an on-site Transportation Demand Management
(TDM) program, facilities to support a new bus line through the project site, an open-to-the-public shuttle
service, and funding for new neighborhood-supporting transportation infrastructure.

The Project is also well served by public transit. The Project is located within close proximity to the
MUNI T-Line Station along 3 Street and the bus routes, which pick-up/drop-off at 20t and 3, and 234
and 3 Streets. In addition, the Project is located within walking distance to the 22nd Street Caltrain
Station. Future residents would be afforded close proximity to bus or rail transit.

Lastly, the Project contains new space for vehicle parking to serve new parking demand. This will ensure
that sufficient parking capacity is available so that the Project would not overburden neighborhood
parking, while still implementing a rigorous TDM Plan to be consistent with the City's "transit first"
policy for promoting transit over personal vehicle trips.

5) That a diverse economic base be maintained by protecting our industrial and service sectors from
displacement due to commercial office development, and that future opportunities for resident employment
and ownership in these sectors be enhanced;

Although the Project would displace portions of an industrial use historically associated with the
Bethlehem Steel and/or Union Iron Works, the Project provides a strong and diverse economic base by
the varied land use program, which includes new commercial office, retail, arts, and light industrial uses.
The Project balances between residential, non-residential and PDR (Production, Distribution and Repair)
uses. Across the larger site at Pier 70 (outside of the project site), the Port of San Francisco has maintained
the industrial shipyard operations (currently under lease by BAE). On the 28-Acre site, the Project
includes light manufacturing and arts uses, in order to diversify the mix of goods and services within the
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project site. The Project also includes a large workforce development program and protections for
existing tenants/artists within the Noonan Building. All of these new uses will provide future
opportunities for service-sector employment.

6) That the City achieve the greatest possible preparedness to protect against injury and loss of life in an
earthquake;

The Project will comply with all current structural and seismic requirements under the San Francisco
Building Code and the Port of San Francisco.

7)  That landmarks and historic buildings be preserved;

The Project would preserve and rehabilitate a portion of the Union Iron Works Historic District and three
of its contributing resources: Buildings 2, 12 and 21. In addition, the Project includes standards and
guidelines for new construction adjacent to and within the Union Iron Works Historic District, which is
listed in the National Register of Historic Places. These standards and guidelines ensure compatibility of
new construction with the character-defining features of the Union Iron Works Historic District, as
guided by the Secretary of the Interior’s Standards for the Treatment of Historic Properties. In addition,
the Project preserves and provides access to an important cultural relic, Irish Hill, which has been
identified as an important resource to the surrounding community.

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

The Project will improve access to the shoreline within the Central Waterfront neighborhood, and will
provide 9-acres of new public open space. The Project will not affect any of the City’s existing parks or
open space or their access to sunlight and vistas. A shadow study was completed and concluded that the
Project will not cast shadows on any property under the jurisdiction of, or designated for acquisition by,
the Recreation and Park Commission.

AND BE IT FURTHER RESOLVED, that pursuant to Planning Code Section 340, the Commission
recommends to the Board of Supervisors APPROVAL of the aforementioned General Plan Amendments.
This approval is contingent on, and will be of no further force and effect until the date that the San
Francisco Board of Supervisor has approved by resolution approving the Zoning Map Amendment,
Planning Code Text Amendment, and Development Agreement.

I hereby certify that the Planning Commission ADOPTED the foregoing Resolution on August 24, 2017.

Jonas P. Ionin
Commission Secretary

AYES:

NOES:
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HEARING DATE: AUGUST 24, 2017 .
Reception:
415.558.6378
Case No.: 2014-001272MAP/PCA 23:5 —_——
Project Name: Pier 70 Mixed-Use Project T
Existing Zoning: ~ M-2 (Heavy Industrial) Zoning District Planning
P (Public) Zoning District T.Tlosm;;l;) :}:377

40-X and 65-X Height and Bulk Districts
Block/Lot: 4052/001, 4110/001 and 008A, 4111/004, 4120/002,
Proposed Zoning:  Pier 70 Mixed-Use Zoning District
65-X and 90-X Height and Bulk Districts
Project Sponsor:  Port of San Francisco and Forest City Development California Inc.
Staff Contact: Richard Sucre - (415) 575-9108
richard.sucre@sfgov.org

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE
AMENDMENTS TO THE PLANNING CODE TO ESTABLISH THE PIER 70 SPECIAL USE
DISTRICT AND TO AMEND ZONING USE DISTRICT MAP NO. ZN08 TO REZONE ASSESSOR’S
BLOCK 4052 LOT 001 (PARTIAL), BLOCK 4111 LOT 004 (PARTIAL), BLOCK 4110 LOTS 001 AND
008A FROM M-2 (HEAVY MANUFACTURING) TO PIER 70 MIXED-USE DISTRICT, AND BLOCK
4120 LOT 002 FROM P (PUBLIC) TO PIER 70 MIXED USE DISTRICT, AND HEIGHT & BULK
DISTRICT MAP NO. HT08 TO INCREASE THE HEIGHT LIMIT FOR BLOCK 4052 LOT 001
(PARTIAL), BLOCK 4111 LOT 004 (PARTIAL), AND BLOCK 4120 LOT 002 FROM 40-X TO 90-X, AND
VARIOUS FINDINGS, INCLUDING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL
QUALITY ACT AND FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND
PLANNING CODE SECTION 101.1.

WHEREAS, on July 25, 2017, Mayor Edwin Lee and Supervisor Malia Cohen introduced
ordinances for Planning Code Text Amendments to establish the Pier 70 Special Use District (herein “Pier
70 SUD”) and amend Zoning Use District Map No. ZN08 and Height and Bulk District Map No. HT08 for
the Pier 70 Mixed-Use Project (“Project”).

WHEREAS, pursuant to Planning Code Section 302(b), on July 25, 2017, the San Francisco Board
of Supervisors initiated the aforementioned Planning Code Text Amendments.

WHEREAS, these Planning Code Text Amendments would enable the Project. The Project
includes new market-rate and affordable residential uses, commercial use, retail-arts-light industrial uses,
parking, shoreline improvements, infrastructure development and street improvements, and public open
space. Depending on the uses proposed, the Project would include between 1,645 to 3,025 residential
units, a maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of commercial-office use, and a
maximum of 494,100 to 518,700 gsf of retail-light industrial-arts use. The Project also includes
construction of transportation and circulation improvements, new and upgraded utilities and
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infrastructure, geotechnical and shoreline improvements, between 3,215 to 3,345 off-street parking spaces
in proposed buildings and district parking structures, and nine acres of publicly-owned open space.

WHEREAS, the Project would construct new buildings that would range in height from 50 to 90
feet, as is consistent with Proposition F which was passed by the voters of San Francisco in November
2014.

WHEREAS, these Planning Code Text Amendments would establish the Pier 70 SUD, which
would outline the land use controls for the Project site, alongside the Pier 70 SUD Design for
Development (“D4D”).

WHEREAS, these Planning Code Text Amendments would amend Zoning Use District Map No.
ZNO08 to rezone Assessor’s Block 4052 Lot 001 (partial), Block 4111 Lot 004 (partial), Block 4110 Lots 001
and 008A from M-2 (Heavy Manufacturing) to Pier 70 Mixed-Use District, and Block 4120 Lot 002 from P
(Public) to Pier 70 Mixed Use District.

WHEREAS, these Planning Code Text Amendments would amend Height & Bulk District Map
No. HTO08 to increase the height limit for Block 4052 Lot 001 (partial), Block 4111 Lot 004 (partial), and
Block 4120 Lot 002 from 40-X to 90-X.

WHEREAS, this Resolution approving these Planning Code Text Amendments is a companion to
other legislative approvals relating to the Project, including recommendation of approval of General Plan
Amendments, approval of the Pier 70 SUD Design for Development, and recommendation for approval
of the Development Agreement.

WHEREAS, on August 24, 2017, the Planning Commission reviewed and considered the Final
EIR for the Pier 70 Mixed Project (“FEIR”) and found the FEIR to be adequate, accurate and objective,
thus reflecting the independent analysis and judgment of the Department and the Commission, and that
the summary of comments and responses contained no significant revisions to the Draft EIR, and
approved the FEIR for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31.

WHEREAS, on August 24, 2017, by Motion No. XXXXX, the Commission certified the Final
Environmental Impact Report for the Pier 70 Mixed-Use Project as accurate, complete and in compliance
with the California Environmental Quality Act (“CEQA”).

WHEREAS, on August 24, 2017, the Commission by Motion No. XXXXX approved California
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and
Reporting Program (MMRP), under Case No. 2014-001272ENV, for approval of the Project, which
findings are incorporated by reference as though fully set forth herein.

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set
forth herein and which requirements are made conditions of this approval.

WHEREAS, on August 24, 2017, the Commission conducted a duly noticed public hearing at a
regularly scheduled meeting on the proposed Planning Code Text Amendments.

WHEREAS, a draft ordinance, substantially in the form attached hereto as Exhibit A, approved as
to form, would establish the Pier 70 SUD and amend Zoning Use District Map No. ZN08 and Height and
Bulk District Map No. HT08 for the Project.
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NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the
Planning Code Text Amendments promote the public welfare, convenience and necessity for the
following reasons:

1. The Planning Code Text Amendments would help implement the Pier 70 Mixed-Use Project
development, thereby evolving currently under-utilized industrial land for needed housing,
commercial space, and parks and open space.

2. The Planning Code Text Amendments would help implement the Pier 70 Mixed-Use Project,
which in turn will provide employment opportunities for local residents during construction and
post-occupancy, as well as community facilities and parks for new and existing residents.

3. The Planning Code Text Amendments would help implement the Pier 70 Mixed-Use Project by
enabling the creation of a mixed-use and sustainable neighborhood, with fully rebuilt
infrastructure. The new neighborhood would improve the site’s multi-modal connectivity to and
integration with the surrounding City fabric, and connect existing neighborhoods to the City’s
central waterfront.

4. The Planning Code Text Amendments would enable the construction of a new vibrant, safe, and
connected neighborhood, including new parks and open spaces. The General Plan Amendments
would help ensure a vibrant neighborhood with active streets and open spaces, high quality and
well-designed buildings, and thoughtful relationships between buildings and the public realm,
including the waterfront.

5. The Planning Code Text Amendments would enable construction of new housing, including new
on-site affordable housing, and new arts, retail and manufacturing uses. These new uses would
create a new mixed-use neighborhood that would strengthen and complement nearby
neighborhoods.

6. The Planning Code Text Amendments would facilitate the preservation and rehabilitation of
portions of the Union Iron Works Historic District--an important historic resource listed in the
National Register of Historic Places.

AND BE IT FURTHER RESOLVED, that the Commission finds the Planning Code Text Amendments
are in general conformity with the General Plan as set forth in Planning Commission Resolution No.
XXXXX.

AND BE IT FURTHER RESOLVED, that the Commission finds the Planning Code Text Amendments

are in general conformity with Planning Code Section 101.1 as set forth in Planning Commission
Resolution No. XXXXX.

I hereby certify that the Planning Commission ADOPTED the foregoing Resolution on August 24, 2017.

Jonas P. Ionin
Commission Secretary

AYES:
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NOES:
ABSENT:

ADOPTED: August 24, 2017
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1650 Mission St.
. . . . Suite 400
Planning Commission Motion No. XXXXX San Francisco,
CA 94103-2479
HEARING DATE: AUGUST 24, 2017 .
Reception:
415.558.6378
Case No.: 2014-001272PCA 23;5 —_——
Project Name: Pier 70 Mixed-Use Project T
Existing Zoning: ~ M-2 (Heavy Industrial) Zoning District Planning
. . L Information:
P (Public) Zonmg-Dlstnct o 415.558.6377
40-X and 65-X Height and Bulk Districts
Block/Lot: 4052/001, 4110/001 and 008A, 4111/004, 4120/002,

Proposed Zoning:  Pier 70 Mixed-Use Zoning District
65-X and 90-X Height and Bulk Districts
Project Sponsor: Port of San Francisco and FC Pier 70, LLC.
Staff Contact: Richard Sucre - (415) 575-9108
richard.sucre@sfgov.org

APPROVING THE PIER 70 SPECIAL USE DISTRICT DESIGN FOR DEVELOPMENT (D4D)
DOCUMENT, AND ADOPTING VARIOUS FINDINGS, INCLUDING FINDINGS UNDER THE
CALIFORNIA ENVIRONMENTAL QUALITY ACT AND FINDINGS OF CONSISTENCY WITH
THE GENERAL PLAN AND PLANNING CODE SECTION 101.1

WHEREAS, on July 25, 2017, Mayor Edwin Lee and Supervisor Malia Cohen introduced
ordinances for Planning Code Text Amendments to establish the Pier 70 Special Use District (herein “Pier
70 SUD”).

WHEREAS, pursuant to Planning Code Section 302(b), on July 25, 2017, the San Francisco Board
of Supervisors initiated Planning Code Text Amendments that would add the Pier 70 SUD in Planning
Code Section 249.79.

WHEREAS, the Pier 70 SUD, in turn, refers to the Pier 70 SUD Design for Development
document (herein “D4D”) for further controls, standards, and guidelines specific to the site, providing
development requirements for both infrastructure and community facilities as well as private
development of buildings. The D4D would therefore be an extension of the Pier 70 SUD.

WHEREAS, as an extension of the Planning Code Text Amendments, the D4D would enable and
guide the entire 35-acre Pier 70 Mixed-Use Project area, which includes the 28-Acre Site and Illinois
Parcels (comprised of parcels owned by the Port of San Francisco and PG&E). The Pier 70 Mixed-Use
Project (“Project”) includes new market-rate and affordable residential uses, commercial use, retail-arts-
light industrial uses, parking, shoreline improvements, infrastructure development and street
improvements, and public open space. Depending on the uses proposed, the Project would include
between 1,645 to 3,025 residential units, a maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of
commercial-office use, and a maximum of 494,100 to 518,700 gsf of retail-light industrial-arts use. The
Project also includes construction of transportation and circulation improvements, new and upgraded
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utilities and infrastructure, geotechnical and shoreline improvements, between 3,215 to 3,345 off-street
parking spaces in proposed buildings and district parking structures, and nine acres of publicly-owned
open space; and, This Motion approving this D4D is a companion to other legislative approvals relating
to the Pier 70 SUD, including General Plan Amendments, Planning Code Text Amendments, Zoning Map
Amendments, and the approval of a Development Agreement.

WHEREAS, together with the Pier 70 SUD, the D4D will be the key source for development
controls and design guidelines for land use, buildings, parking, streets and public open spaces,
architecture, and more. Parks and open spaces will also follow a subsequent design review and approval
process per Port standards. The D4D addresses street layout, open space, and blocks, and establishes
overarching strategies for placement of uses and buildings relative to street and open space typologies.
The D4D will be incorporated into the Planning Code by reference in the proposed Pier 70 SUD.
Following adoption, any amendments to the D4D will occur through joint approval of Planning and Port
Commissions, and any amendments to the Pier 70 SUD would require approval by the Board of
Supervisors.

WHEREAS, on August 24, 2017, the Planning Commission (“Commission”) reviewed and
considered the Final EIR for the Pier 70 Mixed Project (FEIR) and found the FEIR to be adequate, accurate
and objective, thus reflecting the independent analysis and judgment of the Department and the
Commission, and that the summary of comments and responses contained no significant revisions to the
Draft EIR, and approved the FEIR for the Project in compliance with CEQA, the CEQA Guidelines and
Chapter 31.

WHEREAS, on August 24, 2017, by Motion No. XXXXX, the Commission certified the Final
Environmental Impact Report for the Pier 70 Mixed-Use Project as accurate, complete and in compliance
with the California Environmental Quality Act (“CEQA”).

WHEREAS, on August 24, 2017, the Commission by Motion No. XXXXX approved California
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and
Reporting Program (MMRP), under Case No. 2014-001272ENV, for approval of the Project, which
findings are incorporated by reference as though fully set forth herein.

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set
forth herein and which requirements are made conditions of this approval.

WHERAS, on August 24, 2017, by Motion Nos. XXXXX and XXXXX, the Commission adopted
findings in connection with its consideration of, among other things, the adoption of amendments to the
General Plan and related zoning text and map amendments, under CEQA, the State CEQA Guidelines
and Chapter 31 of the San Francisco Administrative Code and made certain findings in connection
therewith, which findings are hereby incorporated herein by this reference as if fully set forth.

WHERAS, on August 24, 2017, by Motion No. XXXXX, the Commission adopted findings
regarding the Project’s consistency with the General Plan, Planning Code Section 101.1, and all other
approval actions associated with the SUD and development therein.

NOW THEREFORE BE IT RESOLVED, that the Planning Commission approves the Pier 70
SUD D4D for the following reasons:

1. The D4D would help implement the Pier 70 Mixed-Use Project, thereby evolving currently
under-utilized industrial land for needed housing, commercial space, and parks and open space.
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2. The D4D would help implement the Pier 70 Mixed-Use Project, which in turn will provide
employment opportunities for local residents during construction and post-occupancy, as well as
community facilities and parks for new and existing residents.

3. The D4D would help implement the Pier 70 Mixed-Use Project by enabling the creation of a
mixed-use and sustainable neighborhood, with fully rebuilt infrastructure. The new
neighborhood would improve the site’s multi-modal connectivity to and integration with the
surrounding City fabric, and connect existing neighborhoods to the City’s central waterfront.

4, The D4D would enable the construction of a new vibrant, safe, and connected neighborhood
including new parks and open spaces. The D4D would help ensure a neighborhood with active
streets and open spaces, high quality and well-designed buildings, and thoughtful relationships
between buildings and the public realm, including the waterfront.

AND BE IT FURTHER RESOLVED, that the Commission finds the Pier 70 SUD Design for
Development is in general conformity with the General Plan as set forth in Planning Commission
Resolution No. XXXXX.

AND BE IT FURTHER RESOLVED, that the Commission finds the Pier 70 SUD Design for
Development is in general conformity with Planning Code Section 101.1 as set forth in Planning
Commission Resolution No. XXXXX.

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on August 24, 2017.

Jonas P. Ionin
Commission Secretary

AYES:
NOES:
ABSENT:

ADOPTED: August 24, 2017
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Planning Commission Resolution No. XXXXX  goas

San Francisco,

HEARING DATE: AUGUST 24, 2017 CA 94103-2479
Reception:
415.558.6378
Case No.: 2014-001272DVA
Project Name: Pier 70 Mixed-Use Project Fax:
L . . . - 415.558.6409
Existing Zoning: ~ M-2 (Heavy Industrial) Zoning District
40-X Height and Bulk District Planning
. Information:
Block/Lot: 4052/001 and 4111/004 415.558.6377

Proposed Zoning:  Pier 70 Mixed-Use Zoning District
90-X Height and Bulk District
Project Sponsor: ~ Port of San Francisco and FC Pier 70, LLC.
Staff Contact: Richard Sucre - (415) 575-9108
richard.sucre@sfgov.org

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE A
DEVELOPMENT AGREEMENT BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
FC PIER 70, LLC, FOR CERTAIN REAL PROPERTY LOCATED WITHIN PIER 70, COMPRISED OF A
PORTION OF ASSESSOR’S BLOCKS AND LOTS 4052/LOT 001, AND A PORTION OF BLOCK 4111
LOT 004, ALTOGETHER CONSISTING OF APPROXIMATELY 28 ACRES, FOR A 30-YEAR TERM
CONFIRMED IN THE DISPOSITION AND DEVELOPMENT AGREEMENT (DDA), AND
ADOPTING VARIOUS FINDINGS, INCLUDING ADOPTING FINDINGS UNDER THE
CALIFORNIA ENVIRONMENTAL QUALITY ACT AND FINDINGS OF CONSISTENCY WITH
THE GENERAL PLAN AND PLANNING CODE SECTION 101.1.

WHEREAS, Chapter 56 of the San Francisco Administrative Code sets forth the procedure by
which and request for a development agreement will be processed and approved in the City and County
of San Francisco.

WHEREAS, the Development Agreement would enable the Pier 70 Mixed-Use Project. The Pier
70 Mixed-Use Project (“Project”) includes new market-rate and affordable residential uses, commercial
use, retail-arts-light industrial uses, parking, shoreline improvements, infrastructure development and
street improvements, and public open space. Depending on the uses proposed, the Project would include
between 1,645 to 3,025 residential units, a maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of
commercial-office use, and a maximum of 494,100 to 518,700 gsf of retail-light industrial-arts use. The
Project also includes construction of transportation and circulation improvements, new and upgraded
utilities and infrastructure, geotechnical and shoreline improvements, between 3,215 to 3,345 off-street
parking spaces in proposed buildings and district parking structures, and nine acres of publicly-owned
open space; and,

WHEREAS, in 2011, the Port of San Francisco (“Port”) selected through a competitive process, FC
Pier 70, LLC (“Forest City”) to serve as master developer for the Project.
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WHEREAS, in 2013, the Board of Supervisors ("Board") endorsed a Term Sheet and Development
Plan for the Project, which set forth the terms of the Project.

WHEREAS, the 90-X Height and Bulk District was approved by the voters in Proposition F in
2014.

WHEREAS, the Board will be taking a number of actions in furtherance of the Project, including
the approval of a disposition and development agreement (“DDA”) between the City and County of San
Francisco acting by and through the San Francisco Port Commission and Forest City.

WHEREAS, these actions include the adoption of the Pier 70 Special Use District (“Pier 70 SUD”)
and its associated Design for Development (“D4D”), which together outline land use controls and design
guidance for both horizontal and vertical development and improvements to the site, General Plan
Amendments, and establishment of an infrastructure financing district (“IFD”) project area to support
construction of infrastructure and rehabilitation of historic structures, and an Infrastructure and
Revitalization Financing District (“IRFD”) to support onsite affordable housing.

WHEREAS, in furtherance of the Project and the City’s role in subsequent approval actions
relating to the Project, the City and Forest City negotiated a development agreement for development of
the Project site, a copy of which is attached as Exhibit A (the “Development Agreement”).

WHEREAS, the City has determined that as a result of the development of the Project site in
accordance with the Development Agreement and the DDA, clear benefits to the public will accrue that
could not be obtained through application of existing City ordinances, regulations, and policies, as more
particularly described in the Development Agreement and the DDA. The Development Agreement will
eliminate uncertainty in the City’s land use planning for the Project site and secure orderly development
of the Project site consistent with the Design for Development and the DDA.

WHEREAS, the Development Agreement shall be executed by the Director of Planning, City
Administrator, Director of Public Works, City Attorney, and Port Director, subject to prior approval by
those Commissions and the Board of Supervisors.

WHEREAS, on August 24, 2017, the Planning Commission (“Commission”) reviewed and
considered the Final EIR for the Pier 70 Mixed Project (“FEIR”) and found the FEIR to be adequate,
accurate and objective, thus reflecting the independent analysis and judgment of the Department and the
Commission, and that the summary of comments and responses contained no significant revisions to the
Draft EIR, and approved the FEIR for the Project in compliance with CEQA, the CEQA Guidelines and
Chapter 31.

WHEREAS, on August 24, 2017, by Motion No. XXXXX, the Commission certified the Final
Environmental Impact Report for the Pier 70 Mixed-Use Project as accurate, complete and in compliance
with the California Environmental Quality Act (“CEQA”).

WHEREAS, on August 24, 2017, the Commission by Motion No. XXXXX approved California
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and
Reporting Program (MMRP), under Case No. 2014-001272ENV, for approval of the Project, which
findings are incorporated by reference as though fully set forth herein.
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WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set
forth herein and which requirements are made conditions of this approval.

WHERAS, on August 24, 2017, by Motion Nos. XXXXX and XXXXX, the Commission adopted
findings in connection with its consideration of, among other things, the adoption of amendments to the
General Plan and related zoning text and map amendments, under CEQA, the State CEQA Guidelines
and Chapter 31 of the San Francisco Administrative Code and made certain findings in connection
therewith, which findings are hereby incorporated herein by this reference as if fully set forth.

WHERAS, on August 24, 2017, by Motion No. XXXXX, the Commission adopted findings
regarding the Project’s consistency with the General Plan, Planning Code Section 101.1, and all other
approval actions associated with the SUD and development therein.

NOW THEREFORE BE IT RESOLVED, that the Commission approves the Development
Agreement, in substantially the form attached hereto as Exhibit A.\

AND BE IT FURTHER RESOLVED, that the Commission finds that the application, public
notice, Planning Commission hearing, and Planning Director reporting requirements regarding the
Development Agreement negotiations contained in Administrative Code Chapter 56 required of the
Planning Commission and the Planning Director have been substantially satisfied in light of the regular
monthly meetings held for the last two and a half years, the multiple public informational hearings
provided by the Planning Department staff at the Planning Commission, and the information contained
in the Director’s Report regarding the Pier 70 SUD Development Agreement negotiations.

AND BE IT FURTHER RESOLVED, that the Commission authorizes the Planning Director to
take such actions and make such changes as deemed necessary and appropriate to implement this
Commission's recommendation of approval and to incorporate recommendations or changes from the
Port Commission, San Francisco Municipal Transportation Agency (SFMTA) Board of Directors, the San
Francisco Public Utilities Commission (SFPUC) and/or the Board, provided that such changes do not
materially increase any obligations of the City or materially decrease any benefits to the City contained in
the Development Agreement attached as Exhibit A.

I'hereby certify that the Planning Commission ADOPTED the foregoing Resolution on August 24, 2017.

Jonas P. Ionin
Commission Secretary

AYES:
NOES:
ABSENT:

ADOPTED:
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FILE NO. ORDINANCE NO.

[Development Agreement — FC Pier 70, LLC - Pier 70 Development Project]

Ordinance approving a Development Agreement between the City and County of San
Francisco and FC Pier 70, LLC, for 28 acres of real property located in the Pier 70 area
(bounded generally by lllinois Street on the west, 22" Street on the south, and San
Francisco Bay on the north and east); waiving certain provisions of the Administrative
Code, Planning Code, and Subdivision Code; and adopting findings under the
California Environmental Quality Act, public trust findings, and findings of consistency
with the City's General Plan and with the eight priority policies of Planning Code
Section 101.1(b).

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

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

Section 1. Background and Findings.

@) California Government Code Sections 65864 et seq. (“Development Agreement
Law”) authorize any city, county, or city and county to enter into an agreement for the
development of real property within its jurisdiction.

(b) Chapter 56 of the Administrative Code sets forth certain procedures for
processing and approving development agreements in the City and County of San Francisco
(the “City”).

(c) In April 2011, the Port Commission (the “Port”) selected Forest City

Development California, Inc., a California corporation, through a competitive process to
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negotiate exclusively for the mixed-use development (the “Project”) of approximately 28 acres
(the “28-Acre Site”) of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded
generally by lllinois Street on the west, 22" Street on the south, and San Francisco Bay on
the north and east commonly known as Pier 70. FC Pier 70, LLC, an affiliate of Forest City
Development California, Inc., will act as the master developer for the Project (“Developer”).
(d) In conjunction with this ordinance, the Board of Supervisors has taken or intends
to take a number of other actions in furtherance of the Project, including approval of: (1) a
trust exchange agreement between the Port and the California State Lands Commission; (2) a
disposition and development agreement (“DDA”) between Developer and the Port;
(3) amendments to the General Plan; (4) amendments to the Planning Code that create the
Pier 70 Special Use District (the “SUD amendments”) over the 28-Acre Site and two adjacent
parcels known as the “lllinois Street Parcels” and incorporate more detailed land use controls
of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps;
(6) approval of a development plan for the 28-Acre Site in accordance with Charter
Section B7.310 (adopted as part of Proposition D, November 2008) and Section 4 of the
Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative
(Proposition F, November 2014); (7) a memorandum of understanding for interagency
cooperation among the Port, the City, and other City agencies (the “ICA”) with respect to the
subdivision of the 28-Acre Site and construction of infrastructure and other public facilities;
(8) formation proceedings for financing districts and a memorandum of understanding
between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding
the assessment, collection, and allocation of ad valorem and special taxes to the financing
districts; and (9) a number of related transaction documents and entitlements to govern the

Project.
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(e) At full build-out, the Project will include: (1) 1,100 to 2,150 new residential units,
at least 30% of which will be on-site housing affordable to a range of low- to moderate-income
households; (2) between 1 million and 2 million gross square feet of new commercial and
office space; (3) rehabilitation of three significant contributing resources to the historic district;
(4) space for small-scale manufacturing, retail, and neighborhood services; (5) transportation
demand management on-site, a shuttle service, and payment of impact fees to the Municipal
Transportation Agency that it will use to improve transportation connections through the
neighborhood; (6) 9 acres of new open space, potentially including active recreation on
rooftops, a playground, a market square, a central commons, and waterfront parks along the
shoreline; (7) on-site strategies to protect against sea level rise; and (8) replacement studio
space for artists leasing space in Building 11 in Pier 70 and a new arts space.

()] While the DDA binds the Port and Developer, other City agencies retain a role in
reviewing and issuing certain later approvals for the Project. Later approvals include approval
of subdivision maps and plans for horizontal improvements and public facilities, design review
and approval of new buildings under the SUD amendments, and acceptance of Developer’s
dedications of horizontal improvements and public facilities for maintenance and liability under
the Subdivision Code. Accordingly, the City and Developer negotiated a development
agreement for the Project (the “Development Agreement”), a copy of which is in Board File

No. and incorporated in this ordinance by reference.

(9) Development of the 28-Acre Site in accordance with the DDA and the
Development Agreement will help realize and further the City’s goals to restore and revitalize
the Union Iron Works Historic District, increase public access to the waterfront, increase
public open space and community facilities within the neighborhood, increase affordable and
market-rate housing, and create a significant number of construction and permanent jobs

along the southeastern waterfront. In addition, the Project will provide additional benefits to
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the public that could not be obtained through application of existing City ordinances,
regulations, and policies.

Section 2. Environmental Findings.

(@) The Planning Department has determined that the actions contemplated in this
ordinance comply with the California Environmental Quality Act (Public Resources Code

88§ 21000 et seq.) (“CEQA"). A copy of this determination is in Board File No.

and incorporated in this ordinance by reference.

(b) The Board of Supervisors previously adopted Resolution No. , a

copy of which is in Board File No. , making CEQA findings for the Project.

The Board of Supervisors adopts and incorporates in this ordinance by reference the Planning
Commission’s findings under CEQA.

Section 3. Consistency Findings.

The Planning Commission recommended that the Board of Supervisors approve the
Development Agreement and amendments to the General Plan, the Planning Code, and the

Zoning Maps at a public hearing on August 24, 2017, by Resolution No. , a

copy of which is in Board File No. . The Board of Supervisors adopts and

incorporates by reference in this ordinance the Planning Commission’s findings of consistency
with the General Plan, as amended, and the eight priority policies of Planning Code
Section 101.1.

Section 4. Public Trust Findings.

At a public hearing on September 12, 2017, the Port Commission consented to the
Development Agreement and approved the trust exchange agreement and the DDA, subject
to Board of Supervisors’ approval, finding that the Project would be consistent with and further
the purposes of the common law public trust and statutory trust under the Burton Act (Stats.

1968, ch. 1333) by Resolution No. , a copy of which is in Board File

MAYOR LEE, SUPERVISOR COHEN Page 4
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No. . The Board of Supervisors adopts and incorporates in this ordinance by

reference the Port Commission’s public trust findings.
Section 5. Approval of Development Agreement.
The Board of Supervisors:
(@) approves all of the terms and conditions of the Development Agreement in

substantially the form in Board File No. X

(b) finds that the Development Agreement substantially complies with the
requirements of Administrative Code Chapter 56;

(© finds that the Project is a large multi-phase and mixed-use development that
satisfies Administrative Code Section 56.3(g); and

(d) approves the Workforce Development Plan attached to the DDA in lieu of
requirements under Administrative Code Chapter 14B and Section 56.7(c).

Section 6. Administrative Code Chapter 56 Waivers.

The Board of Supervisors waives the application to the Project of the following
provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development
Agreement, the DDA, or the ICA, specifically:

(@)  Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c)
(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10
(Negotiation Report and Documents); Section 56.15 (Amendment and Termination);

Section 56.17(a) (Annual Review); Section 56.18 (Modification or Termination); and
Section 56.20 (Fee); and
(b) any other procedural or other requirements if and to the extent that they are not

strictly followed.
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Section 7. Other Administrative Code Waivers.

The Board of Supervisors waives the application to the Project of these provisions of
the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures)
other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local
Business Enterprise Utilization and Non-Discrimination in Contracting); (c) Section 23.3
(Conveyance and Acquisition of Real Property); (d) Section 23.26 (Year-to-Year and Shorter
Leases); (e) Sections 23.30—23.42 (Leases When City Is Landlord); (f) Section 23A.7
(Transfer of Jurisdiction Over Surplus Properties to the Mayor’s Office of Housing and
Community Development); and (g) Section 61.5 (Unacceptable Non-Maritime Land Uses).

Section 8. Planning Code Waivers.

The Board of Supervisors:

(@) finds that the impact fees and exactions payable under the Development
Agreement will provide greater benefits to the City than the impact fees and exactions under
Planning Code Article 4 and waives the application of, and to the extent applicable exempts
the Project from, impact fees and exactions under Planning Code Article 4 on the condition
that Developer and all building developers comply with impact fees and exactions established
in the Development Agreement; and

(b) finds that the Transportation Plan attached to the Development
Agreement includes a Transportation Demand Management Plan (“TDM Plan”) and other
provisions that meet the goals of the City’s Transportation Demand Management Program in
Planning Code Section 169 and waives the application of Section 169 to the Project on the
condition that Developer implements and complies with the TDM Plan for the required

compliance period.
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Section 9. Subdivision Code Waivers.

The Board of Supervisors waives the application to the Project of time limits under
Subdivision Code Section 1333.3(b) (Rights Conveyed), Section 1346(e) (Improvement
Plans), and Section 1355 (Time Limit for Submittal) to the extent that they conflict with the ICA
or the Development Agreement.

Section 10. Authorization.

(@) The Board of Supervisors affirms that the waivers in this ordinance do not waive
requirements under the Development Agreement Law and authorizes the City to execute,
deliver, and perform the Development Agreement as follows:

(1) the Director of Planning, the City Administrator, and the Director of Public
Works are authorized to execute and deliver the Development Agreement with signed
consents of the Port Commission, the Municipal Transportation Agency, and the San
Francisco Public Utilities Commission; and

(2)  the Director of Planning and other appropriate City officials are authorized
to take all actions reasonably necessary or prudent to perform the City's obligations under the
Development Agreement in accordance with its terms.

(b) The Director of Planning is authorized to exercise discretion, in consultation with
the City Attorney, to enter into any additions, amendments, or other modifications to the
Development Agreement that the Director of Planning determines are in the best interests of
the City and that do not materially increase the obligations or liabilities of the City or materially
decrease the benefits to the City as provided in the Development Agreement. Final versions
of any additions, amendments, or other modifications to the Development Agreement shall be
provided to the Clerk of the Board of Supervisors for inclusion in Board File

No. within 30 days after execution by all parties.
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Section 11. Ratification of Past Actions; Authorization of Future Actions.

All actions taken by City officials in preparing and submitting the Development
Agreement to the Board of Supervisors for review and consideration are hereby ratified and
confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken
by City officials consistent with this ordinance.

Section 12. Effective and Operative Dates.

(@) This ordinance shall become effective 30 days after enactment. Enactment
occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the
Mayor does not sign the ordinance within ten days after receiving it, or the Board of
Supervisors overrides the Mayor’s veto of the ordinance.

(b) This ordinance shall become operative only on the effective date of the DDA. No
rights or duties are created under the Development Agreement until the operative date of this

ordinance.

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

By:

JOANNE SAKAI
Deputy City Attorney

n:\legana\as2017\1800030\01208644.docx
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FILE NO. ORDINANCE NO.

[Planning Code, Zoning Map - Pier 70 Special Use District]

Ordinance amending the Planning Code and the Zoning Map to add the Pier 70 Special
Use District; and making findings, including findings under the California
Environmental Quality Act and findings of consistency with the General Plan, the eight

priority policies of Planning Code Section 101.1, and Planning Code Section 302.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle-underlme ztalzcs Times New Roman font
Deletions to Codes are in
Board amendment additions are in double underlmed Arial font.
Board amendment deletions are in
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

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

Section 1. Planning and Environmental Findings.
(a) California Environmental Quality Act.

(1) Atits hearing on , and prior to recommending the proposed

Planning Code amendments for approval, by Motion No. , the Planning

Commission certified a Final Environmental Impact Report (FEIR) for the Pier 70 Mixed-Use
District Project (Project) pursuant to the California Environmental Quality Act (CEQA)
(California Public Resources Code Section 21000 et seq.), the CEQA Guidelines (14 Cal.
Code Reg. Section 15000 et seq.), and Chapter 31 of the Administrative Code. A copy of said
Motion is in Board of Supervisors File No. , and is incorporated herein by
reference. In accordance with the actions contemplated herein, this Board has reviewed the

FEIR, concurs with its conclusions, affirms the Planning Commission’s certification of the

Mayor Lee, Supervisor Cohen
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FEIR, and finds that the actions contemplated herein are within the scope of the Project
described and analyzed in the FEIR.
(2) In recommending the proposed Planning Code Amendments for approval by

this Board at its hearing on , by Motion No. , the Planning

Commission also adopted findings under CEQA, including a statement of overriding
consideration, and a Mitigation Monitoring and Reporting Program (MMRP). A copy of said
Motion and MMRP are in Board of Supervisors File No. , and is incorporated
herein by reference. The Board hereby adopts and incorporates by reference as though fully
set forth herein the Planning Commission’s CEQA approval findings, including the statement
of overriding considerations. The Board also adopts and incorporates by reference as though
fully set forth herein the Project's MMRP.

(b) At the same hearing on , the Planning Commission, in Resolution

No. , adopted findings that the actions contemplated in this ordinance are
consistent, on balance, with the City's General Plan and eight priority policies of Planning
Code Section 101.1. The Board adopts these findings as its own. A copy of said Resolution
is in Board of Supervisors File No. , and is incorporated herein by reference.

(c) Pursuant to Planning Code Section 302, this Board finds that this Planning Code
Amendment will serve the public necessity, convenience, and welfare for the reasons set forth
in Planning Commission Resolution No. , and the Board incorporates such

reasons herein by reference.

Section 2. The Planning Code is hereby amended by adding Section 249.79, to read
as follows:

SEC. 249.79. PIER 70 SPECIAL USE DISTRICT.

Mayor Lee, Supervisor Cohen
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(a) Purpose and Boundaries. To facilitate the City’s long-term goal of redevelopment and

revitalization of a portion of Pier 70, a Special Use District entitled the “Pier 70 Special Use District”

(SUD) is hereby established. The boundaries of the SUD are shown on Sectional Map SUO8 of the

Zoning Map. The purpose of this SUD is to give effect to the Development Agreement (DA) and

Disposition and Development Agreement (DDA) for the Pier 70 Mixed-Use Project (Project), as

approved by the Board of Supervisors by Ordinance No. . The Project will provide

several benefits to the City, such as a significant amount of affordable housing, increased public access

and open space, facilities for small-scale manufacturing, extensive infrastructure improvements, and

replacement space for Noonan Building tenants, while creating jobs, housing, and a vibrant community

as contemplated under California Assembly Bill 418 (AB 418) (Stats. 2011, ch. 477), which made Pier

70-specific amendments to the Burton Act (Stats. 1969, ch. 1333).

(b) Role of Port Commission. The majority of the property within the SUD is under the

jurisdiction of the Port Commission, and Port lands are subject to land use controls additional to this

Municipal Code. As authorized under AB 418, the Port may hold, use, conduct, operate, maintain,

manage, administer, regulate, improve, sell, lease, encumber, and control nontrust lands and

improvements within the SUD for any purpose on conditions specified in AB 418. In the event of a

conflict between this Code and the Burton Act_AB 418, or the McAteer-Petris Act (Cal. Gov't Code §§

66600 et seq.), state law shall prevail.

(c) Relationship to Design for Development. The Pier 70 Design for Development (Design for

Development), adopted by the Planning Commission and Port Commission and as may be periodically

amended, sets forth Standards and Guidelines applicable within the SUD and is incorporated here by

reference. Any term used in this Section 249.79 and not otherwise defined in this Code shall have the

meaning ascribed to it in the Design for Development. The Port shall have exclusive jurisdiction and

approval rights over amendments to the Design for Development that affect only open space and right-

of-way development within the SUD, which include Design for Development, Chapter 3 (Open Space

Mayor Lee, Supervisor Cohen
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Network): Chapter 4 (Streets and Streetscapes); Section 7.2 (Street Lighting); Section 7.3 (Open Space

Lighting): Section 7.6 (Wayfinding Signage): and Section 7.8 (Public Art). Other than as specified

above, the Port Commission and the Planning Commission may amend the Design for Development

upon initiation by either body or upon application by an owner or ground lessee of property within the

SUD., to the extent that such amendment is consistent with this Section, the General Plan, and the DA.

Both the Port Commission and Planning Commission shall approve any such amendment to the Design

for Development that does not exclusively affect the open space and right-of-way Chapters and

Sections of the Desion for Development identified in this subsection (c) as being within the exclusive

jurisdiction of the Port Commission.

(d) Relationship to Other Planning Code Provisions. Applicable provisions of the Planning

Code shall control except as otherwise provided in this Section 249.79, the Design for Development,

and the DA (so long as the DA is in effect). In the event of a conflict between other provisions of the

Planning Code and the Design for Development or this Section 249.79 (and further subject to

subsection (e) below), this Section 249.79 and the Design for Development shall control.

(e) Development Controls. Development and uses of property within the SUD shall be

reculated by the controls contained in this Section 249.79 and in the Design for Development,

provided. however, that if there is any inconsistency between this Section and the Design for

Development, this Section shall control.

() Definitions. If not explicitly superseded by definitions established in this Section 249.79 or

the Desion for Development, the definitions in this Code shall apply. Later amendments to the

definitions in this Code shall apply where not in conflict with this Section 249.79, the Design for

Development. or the DA. In addition to the specific definitions set forth elsewhere in this Section

249.79. the following definitions shall govern interpretation of this Section:

"dpplicant” means the ground lessee, owner, or authorized agent of the owner or ground lessee

of a development parcel.

Mayor Lee, Supervisor Cohen
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“Building Standards” means the standards applicable to Buildings and any associated

privately-owned open spaces within the SUD, consisting of the standards specified in subsection (h)

and the standards identified as such in the Design for Development.

“Executive Director’’ means the Executive Director of the Port of San Francisco.

“Historic Building”’ means one of the existing structures commonly known as Historic Building

2. Historic Building 12, or Historic Building 21, which are part of the Union Iron Works Historic

District (listed on the National Register of Historic Places).

“Horizontal Development”’ means construction of Public Facilities.

“Maijor Modification” means a deviation of 10 percent or more from any dimensional or

numerical standard in this SUD or in the Design for Development, except as explicitly prohibited per

_ subsection (i).

“Minor Modification” means a deviation of less than 10 percent from any dimensional or

numerical standard in this SUD or in the Design for Development, except as explicitly prohibited per

subsection (i). or from any non-numerical standard in the Design for Development.

“Proposition F' means the Union Iron Works Historic District Housing, Waterfront Parks,

Jobs and Preservation Initiative adopted by the voters on November 4, 2015.

“pPublic Facilities” include completed utility infrastructure; recreational, open space, and

public access areas; public rights-of-way. and other improvements in the public realm that will be

under City and Port jurisdiction when accepted.

“Vertical DDA” means a Vertical Disposition and Development Agreement between the Port

and an Applicant that sets forth contractual terms and conditions governing the Applicant’s

development of Vertical Improvements.

“Vertical Improvements’’ means new construction of a Building and any later expansion or

major alteration of or addition to a previously approved Building within the SUD.

(g) Uses.

Mayor Lee, Supervisor Cohen
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(1) Permitted Uses. The following uses set forth in Table 249.79(g)(1) below shall be

permitted as indicated within the SUD, where P means Permitted Use and NP means Non-permitted

Use.
Table 249.79(g)(1)
Land Uses
Pier 70 | Residen- | Institution- | Retail | Office | Entertain- | Industrial | PDR | Parking | Parking
SuUD tial Uses | al Uses Uses Uses ment, Uses Uses | Lot Garage
Parcels Arts, and
(as Recreat-
shown ion Uses
in
Figures
1 and 2)
2 P P P P P6)(8) PO(10) | P(ll) | NP(13) | NP(14)
a2)
12 NP P P2) P3)4) | P(6)(5) P9) P(ll) | NP(13) | NP(14)
21 NP P P2) NP P6)(8) P9) Pcll) | NP(13) | NP(14)
A NP P P2) P P6)(8) P9) P(ll) | NP(13) | NP(14)
B NP P P2) P P6)(8) PO9) P(11) | NP(13) | NP(14)
(6/4 i P Vid P P6)(8) P9)10) | P(l1) | NP(13) | P
12)
c2 P P P NP(5) | P(7)(8) P9)(10) | P(ll) | NP(13) | P
az2)
D P P P NP(5) | P(7)(8) P0) Prll) | NP(13) | NP(14)
12)
El P P P NP(S) | P(7)(8) P(10) P(l1) | NP(13) | NP(l4)
2)
E2 P P P NP(5) | P(7)(8) P10) Pcll) | NP(13) | NP(14)

Mayor Lee, Supervisor Cohen
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(a2)

E3 P P P NP()

P7)(8)

P10)

Pl

NP(13)

NP(i4)

az)

N
[
ro

P2) P3)4)

P(6)(8)

PO)

Pl

NP(13)

NP(14)

<3|
S
I
s
~
~

P(6)(8)

P9)(10)

P1)

NP(13)

NP(14)

12

=
[~
o
o
[~

P6)(8)

PO)(10)

Pdl)

NP(13)

NP(14)

a2

P(6)(8)

PO)(10)

P(ll)

NP(13)

NP(14)

(2)

PKN Pd)

i~
™

NP(5)

P(7)(8)

P(10)

Pcll)

NP(13)

NP(14)

12

PKS Pa) P P NP(5)

P(7)(8)

P(10)

Pcll)

NP(13)

NP(I4)

az)

HDY3 | P() Vid P NP(G)

P(7)(8)

P(10)

Pll)

NP(13)

NP(14)

a2)

HDYL2 | P(D)

[~
[~
[

P6)(5)

P(9)(10)

P(ll)

NP(13)

NP(14)

(2)

Notes:

(1) Ground Floor Residential on Illinois Street is NP.

(2) Tourist Hotel is NP.

(3) Service, Medical is NP.

(4) Office Use is NP on Ground Floor.

(5) Office Use is P on Ground Floor only.

(6) Movie Theater is P if no more than three screens.

Mayor Lee, Supervisor Cohen
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(7) Movie Theater is NP.

(8) Livery Stables are NP.

(9) Automobile Assembly, Food Fiber and Beverage Processing 1, Light Manufacturing, Metal

Working are P. Other Industrial Uses are NP.

(10) Food Fiber and Beverage Processing 1, Light Manufacturing are P on Ground Floor only

if Building contains Residential.

(11) PDR Automotive Services Station, Storage, Stable, and Utility Yard are NP. PDR

Automotive Service Station are P if Predominant Use is District Garage.

(12) PDR Uses not already restricted as NP _herein are P on the Ground Floor only if Building

contains Residential

(13) Parking Lots are NP (except as provided for in Section 249.79(2)(3) as an interim use).

(14) Accessory Parking is P.

(2) Temporary Uses. The Executive Director may approve without a public hearing

any of the following uses (“Temporary Uses”) for a period not to exceed 90 days. or for such longer

period of time as may be approved by the Executive Director under any Port lease or license: booths

for charitable, patriotic, or welfare purposes; markets; exhibitions, festivals, circuses, musical and

theatrical performances and other forms of live entertainment including setup/load-in and

demobilization/load-out: athletic events; open-air sales of agriculturally-produced seasonal

decorations such as Christmas trees and Halloween pumpkins; meeting rooms and event staging,

mobile food and temporary retail establishments; and automobile and truck parking and loading

associated with any authorized temporary use. The Executive Director may authorize recurring

Temporary Uses (such as a weekly farmers market) under a single authorization.

(3) Interim Uses. The Executive Director may approve any use listed in this section

(“Interim Use”) without a public hearing for a period not to exceed five years if the Executive Director

finds that such Interim Use will not impede orderly development consistent with this Section 249.79, the

Mayor Lee, Supervisor Cohen
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Design for Development, and the DA. Interim Uses are limited to uses in the existing Historic

Buildings, unimproved areas, and open spaces. Any Interim Use listed in this section that is integral to

development under the DA, DDA, or Vertical DDA, and is permitted by the Port under any Port lease

or license shall not require separate authorization as an Interim or Temporary use (for example, uses

incidental to environmental clean-up, demolition and construction, storage, and automobile and truck

parking and loading related to construction activities). Any authorization granted pursuant to this

Subsection 249.79(e)(3) shall not exempt the applicant from obtaining any other permit required by

law. Additional time for such uses may be authorized upon a new application. Interim Uses the

Executive Director may authorize include, but are not limited to:

(A) Retail activities, which may include the on-site assembly, production or sale

of food. beverages, and goods, the operation of restaurants or other retail food service in temporary

structures, outdoor seating, food trucks, and food carts;

(B) Temporary art installations, exhibits, and sales:

(C) Recreational facilities and uses (such as play and climbing structures and

outdoor fitness classes);

(D) Motor vehicle and bicvcle parking;

(E) On-site assembly and production of goods in enclosed or unenclosed

temporary Structures;

(F) Educational activities, including but not limited to after-school day camp and

activities,
(G) Site management service, administrative functions and customer amenilies
and associated loading;

(H) Rental or sales offices incidental to new development; and

(1) Entertainment uses, both unenclosed and enclosed, which may include

temporary structures to accommodate stages, seating and support facilities for patrons and operations.

Mayor Lee, Supervisor Cohen ,
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(4) Nonconforming Uses. The Executive Director may allow the reasonable

continuance, modification, or expansion of existing uses and structures that do not comply with this

Section 249.79 or the Desien for Development upon a determination that the use would not impede the

orderly development of the SUD consistent with this Section, the DA, the DDA, and any Vertical DDA.

(5) Ground Floor Frontages.

(A) Priority Retail Frontages. As listed below, a minimum of 50 percent of the

shaded Priority Retail Frontage zone shown in Figure I shall be occupied by the following uses (each,

a “Priority Retail” use) as defined in Section 2.2 of the Design for Development (Ground Floor Uses):

(i) Retail (including personal services and excluding medical services,

financial services, banks, real estate services, or retail automotive uses);

(ii) Bar and restaurant;

(iii) Arts activities;

(iv) PDR: and

(v) Entertainment.

(B) As an exception to the above, Parcel E4, due to its waterfront location, shall

require a minimum of 33 percent Priority Retail of the extent of the east and south frontages. The

Priority Retail uses on Parcel E4 may consolidate required linear feet on a single designated frontage.

(C) The minimum depth of regulated uses for all Priority Retail frontages is 25

feet from the subject facade. A maximum of 40 feet of lobby frontage per building may count towards

linear Priority Retail frontage requirement.

(D) Retail and Service Frontages. To embed a broader set of active uses

elsewhere on the site, including community facilities and personal services, Retail and Service

Frontages shall occur along the northern and southern waterfront edge, as well as along the 200-foot

portion of Cl facing Orton Plaza and on key gateways into the site from Illinois Street and corners

adjacent to the Maryland Street corridor between 21st and 22nd Streets, as shown in Figure 1.

Mayor Lee, Supervisor Cohen
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Specified frontage zones shall be limited to the Priority Retail uses listed in 249.79(2)(5)(4) plus the

following additional uses (each, a “Priority Service Use”) for a minimum of 50 percent of the shaded

Retail and Services frontage zone identified in Figure 1:

(i) Medical services:

(ii) Financial services and banks;

(iii) Fitness centers and gyms;

(iv) Institutions;

(v) Community facilities; and

(vi) Events and activity space.

(vii) For Cl only, small offices up to 5,000 square feet.

(E) The minimum Retail and Service depth shall be 25 feet. If Cl is built as a

garaege, the minimum depth shall be 20 feet to preserve parking layout feasibility.

(F) Office Frontages. Ground floor office uses on 20th and 22nd Streets, as

shown on Figure 1, shall not exceed 75 percent of the frontage for Parcels A, B, F, G, HDY, HI, and

H2. Remaining portions of those frontages shall provide usable spaces for a viable non-office use,

including all Priority Retail uses listed in 249.79(2)(5)(4) and Priority Service Uses listed in

249.79(g)(5)(D).

Figure 1: Ground Floor Frontage Controls.

Mayor Lee, Supervisor Cohen
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(h) Building Standards.

(1) Building Height and Bulk. The height and bulk limits shall be as set forth on

Sectional Map HT08 of the Zoning Map and as further limited and detailed in Figure 2 of this Section

(Building Height Maximum) and the Design for Development.

Figure 2: Building Heights Maximum.

Mayor Lee, Supervisor Cohen
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(2) Measurement of Height. Measurement of Height shall be governed by the conirols

set forth in Section 6.4 of the Design for Development (Maximum Building Height) and not as provided

in Section 260.

(3) Lot Coverage and Rear Yards. Lots shall not be required to comply with any rear

vard and lot coverage requirements set by this Code.

(4) Off-Street Parking. Off-street automobile parking shall not be required for any use.

Total parking spaces for the SUD shall not exceed the maximum number of spaces listed in the table

below. Planning will determine compliance with the off-street parking standards in accordance with

Mayor Lee, Supervisor Cohen
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Subsection 249.79(1)(5) below. These requirements may be modified pursuant to implementation of the

Project’s Transportation Demand Management (TDM) requirement, as set forth in the DDA.

Table 249.79(h)(4)
Maximum Permitted Off-Street Parking
Residential Use 0.6 spaces per residential unit
Office Use 1 space per 1500 square feet of Gross Floor
Area
All Other Uses None permitted

(5) Bicycle Parking. The amount and design of bicycle parking required shall be

governed by the controls set forth in the Planning Code, whereas the location of required bicycle

parking shall be governed by the controls set in the Design for Development.

(6) Dwelling Unit Density. There shall be no density limit for any residential use.

(7) Dwelling Unit Exposure. The provisions of Section 140 shall not apply. Dwelling

units in new construction shall face onto one of the following open areas that is open to the sky:

(4) A public street, public alley, or mid-block passage (public or private) at

least 20 feet in width;

(B) An exterior courtyard or terrace at least 235 feet in width that is open to a

public street, public alley, mid-block passage (public or private);

(C) A public open space that is at least 25 feet in width, including Irish Hill, a

landscape feature;

(D) An interior courtyard at least 235 feet in width and a maximum height of 55

feet:

(E) An interior courtyvard at least 40 feet in width without regard to height; or

Mayor Lee, Supervisor Cohen
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(F) Undeveloped airspace over roofiops of either adjacent buildings within the

SUD or a building on the same parcel where such building has been built to the maximum height limit

allowed pursuant to this Section 249.79.

(8) Open Space for Dwelling Units. In addition to any publicly-accessible open spaces

described in the Design for Development_a minimum of 40 square feet of open space per dwelling unit

shall be provided on each residential building parcel. Such open space may be either private or

common space, and may be provided in the form of courtyards, terraces, rooftops, balconies, or other

facilities. The standards for open spaces shall be governed by the controls set forth in the Design for

Development and not as provided in Section 135.

(9) Permitted Obstructions. Permitted obstructions over the street, alley, yvard, setback,

or open space (also referred to as Projections) shall be governed by the controls set forth in the Design

for Development and not as provided in Section 136.

(10) Streetscape Improvements. The streetscape and street tree planting requirements

shall be governed by the controls set forth in the Design for Development and not as provided in

Section 138.1(c).

(11) Off-Street Loading. The loading requirements of Article 1.5 of the Code shall not

apply. Off-Street loading shall be governed by the controls set forth in Section 5.5 and 5.6 of the Design

for Development, describing number of loading spaces, loading space locations and dimensions,

loading spaces for historic buildings, location of refuse and recycling, and loading access locations.

(12) Sienage. The requirements of Article 6 of this Code, as well as the signage

ouidelines of the Port, shall not apply. Building signage within the Special Use District shall be

regulated by Sections 7.5 (General Signage), 7.6 (Wayfinding Signage) and 7.7 (Building Signage) of

the Desigon for Development, regulating signage design and location for buildings and the public realm.

Signage regulations in the Design for Development supplement the following signage plans to be

approved by the Executive Director and the Planning Department pursuant (o the DDA as follows: the

Mayor Lee, Supervisor Cohen
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Pier 70 Public ROWs Sienage Plan, the Pier 70 Park Parcels Signage Plan(s) and the Pier 70

Interpretive Signage Plan(s) to be approved by the Executive Director, and the Pier 70 Building

Sienage Plan approved by both the Executive Director and Planning Director.

(13) Inclusionary Housing Requirements. The requirements of Section 415 shall apply

subject to the following provisions:

(A) For any Rental Housing Project, each housing development project shall

pay a fee based on the number of units equivalent to the 23% of the number of units in the principal

rental housing project. If the project sponsor is eligible and elects to provide on-site affordable rental

units, the number of affordable units constructed on-site shall be 20% of all units constructed on the

project site. The Rental Units shall have an affordable rent set at an average of 80% of Area Median

Income or less.

(B) For any housing development project consisting of Owned Units, each

project shall pay a fee based on the number of units equivalent to the 28% of the number of units in the

principal housing project.

(14) Impact Fees. Vertical Improvements within the SUD that are subject to the DA

shall be required to pay impact fees in accordance with the DA. In recognition of the high level of in-

kind improvements provided under the Design for Development and related project documents, all

other Vertical Improvements within the SUD, whether subject to the DA or not, shall not be required to

pay the Eastern Neighborhoods Impact Fees and Public Benefits Fund requirements set forth in Section

423.

(15) Transportation Fee. Vertical Improvements that are subject to the DA shall be

required to pay transportation fees in accordance with the DA, which fees shall be used by SFMTA in

accordance with the Transportation Plan attached to the DA. All other Vertical Improvements within

the SUD shall pay to SEMTA a “Transportation Fee” that SEFMTA shall use to pay for uses permitted

by the TSF Fund under Section 4114.7, including SEFMTA and other agencies’ costs to design, permil,

Mayor Lee, Supervisor Cohen
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construct. and install a series of transportation improvements in the area surrounding the Pier 70 SUD.

The Transportation Fee will be calculated for each Vertical Improvement at 100% of the applicable

TSF rate without a discount under Section 411A4.3(d) as if it were a Project submitted under Section

4114.3(d)(3).
(i) Modifications to Building Standards. Modification of the Building Standards may be

approved on a project-by-project basis according to the procedures of set forth below.

(1) No Modifications or Variances Permitted. No modifications or variances are

permitted for (4) Maximum Height established under Section (h)(1): (B) maximum building stories

established in Standard 6.4.2 of the Design for Development (Maximum Stories): (C) maximum off-

street parking ratios (except as provided in subsection (1)(5) below): (D) minimum required bicycle

parking quantities established in Article 1.5 of Standard 5.1 .1 of the Design for Development (Bicycle

Parking Capacity)the Planning Code; or (E) Standard 6.18.1 (Key Facades 200-350 Feet in Length)

and Standard 6.18.2 (Key Facades 350 Feet or More in Length) of the Design for Development

regulating architectural treatment of primary and secondary facades. Except as explicitly provided in

subsections (i)(2) and (3) below, no other standard set forth in this Section 249.79 or in the Design for

Development shall be modified or varied.

(2) Minor Modifications. The Planning Director may approve a Minor Modification

administratively by the procedures described in Subsection 249.79(1)(6)(4).

(3) Major Modifications. The Planning Commission shall hear any application for a

Major Modification according to the procedures described in subsection 249. 79(D)(6)(B).

(i) _Review and Approval of Development Phases and Horizontal Development. The Port

Commission shall erant a Phase Approval in accordance with the DDA for the Phase that includes the

applicable Vertical Improvements before Planning may approve an application for design review under

this Section 249.79.

Mayor Lee, Supervisor Cohen
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(k) Review and Approval of Open Space. The Port Commission shall have exclusive

jurisdiction over the review of proposed publicly-owned open space within the SUD for consistency

with the Design for Development, including program, design, and the inclusion of any ancillary

structures. Any privately-owned publicly-accessible open space on any of the development parcels shall

be reviewed and approved by Planning as part of the associated Vertical Improvement.

(1) _Design Review and Approval of Vertical Improvements.

(1) Applications. Applications for design review are required for all Vertical

Improvements prior to issuance of building permits. An application for design review shall be filed at

the Port by the owner or authorized agent of the owner of the property for which the design review is

sought. Each application shall include the documents and materials necessary to determine consistency

with this Section and the Design for Development, including site plans, sections, elevations, renderings,

landscape plans, and exterior material samples to illustrate the overall concept design of the proposed

buildings. If an Applicant requests a Major or Minor Modification, the application shall contain

descriptive material such as narrative and supporting imagery, if appropriate, that describes how the

proposed Vertical Improvement meets the intent of the SUD and Design for Development and provides

architectural treatment and public benefit that are equivalent or superior to strict compliance with the

standards.

(2) Completeness. Port and Planning staff shall review the application for

completeness and advise the Applicant in writing of any deficiencies within 30 days after receipt of the

application or, if applicable. within 15 days after receipt of any supplemental information requested

pursuant to this Section. Review by Port staff shall also include a review for compliance with the

requirements of the applicable Vertical DDA. If staff does not so advise the applicant, the application

shall be deemed complete.

(3) Staff Design Review of Buildings. Each application for Vertical Improvements

shall be subject to the administrative design review process set forth in this subsection (1). Upon a

Mayor Lee, Supervisor Cohen
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determination of completeness (or deemed completeness), staff shall conduct design review and

prepare a staff report determining compliance of the Vertical Improvement with this Section 249.79

and the Desion for Development, includirig a recommendation regarding any modifications sought.

Such staff report shall be delivered to the Applicant and any third parties requesting notice in writing,

shall be kept on file, and posted on the Department’s website for public review, within 60 davs of the

determination of completeness (or deemed completeness).

If staff determines that the Vertical Improvement is not compliant with the Design for

Development and this Section 249.79, it will notify the Applicant within the applicable 60-day period,

in which case. the Applicant may resubmit the Application and the requirements under Section(l)(1)

through Section (1)(3) apply anew, except the time for staff review shall be 30 days.

(4) Port Review of Historic Buildings. Port staff shall review schematic designs for

each Historic Building in accordance with the procedures set forth in the ground lease between Port

and the Applicant for the applicable Historic Building. Port staff review shall include a determination

of consistency with the Design for Development and applicable mitigation measures, including

compliance with Secretary of the Interior s Standards for the Treatment of Historic Properties.

(5) Off-Street Parking. It is the intent of this SUD that at full build-out of all parcels in

the SUD. the total number of off-street parking spaces within the SUD shall not exceed the applicable

maximum parking ratios specified in Table 249.79(h)(4) above. The maximum parking ratios shall not

apply to individual Vertical Improvements or parcels, but shall be considered cumulatively for the SUD

as a whole. To ensure compliance with the maximum parking ratios on a periodic basis during the

phased build-out of the SUD, the Planning Department shall not approve new off-street parking

proposed within a Vertical Improvement if it determines that the amount of off-street parking proposed

would cause the ageregate parking ratio in the SUD to be exceeded when taking into account the

amount of parking in the proposed Vertical Improvement plus the amount of parking for all Buildings

approved under this Section 249.79 as of the date of determination (without regard to whether or not

Mayor Lee, Supervisor Cohen
BOARD OF SUPERVISORS Page 19




—

o © oo ~N o o b~ 0 DN

the Building has been constructed) at the following Development Increments: every 750 net new

housing units and every 400,000 gross square feet of non-residential uses in new or rehabilitated

buildings (each residential and non-residential threshold, a "Development Increment”).

Notwithstanding the foregoing, a deviation of up to 10% above the maximum ratios shall be permitted

for all increments prior to final build out and not be considered a Major Modification, Minor

Modification, or otherwise inconsistent with this Section 249.79 or the Design for Development. For

any increment beyond the first, the Planning Director may disallow part or all of the 10% deviation

from the maximum ratios in consideration of expected build out of the SUD.

(6) Approvals and Public Hearings for New Development.

(A) New Construction. Within 10 days after the delivery and posting of the staff

report in accordance with subsection (1)(3), the Planning Director shall approve or disapprove the

Vertical Improvement design and any Minor Modifications based on its compliance with this Section

249.79 and the Design for Development and the findings and recommendations of the staff report. If the

Vertical Improvement is consistent with the numeric standards set forth in this Section 249.79 and the

Desion for Development,_the Planning Director's discretion to approve or disapprove the Vertical

Improvement shall be limited to the Vertical Improvement's consistency with the non-numeric elements

of the Design for Development and the General Plan. Notwithstanding any other provisions of this

Section 249.79. the Planning Director may refer an Application that proposes modification to the non-

numeric elements of the Design for Development, even if not otherwise classified as a Major

Modification, to the Planning Commission as a Major Modification if the Planning Director determines

that the proposed modification does not meet the intent of the Standards set forth in the Design for

Development.

(B) Vertical Improvements Seeking Major Modifications. Upon delivery and

posting of the staff report under subsection (1)(3), the Planning Commission shall calendar the item for

a public hearing at the next regular meeting of the Planning Commission (or special meeting, at the

Mayor Lee, Supervisor Cohen
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Planning Commission’s discretion), subject to any required noticing, for any application for Vertical

Improvements seeking one or more Major Modifications and for any Vertical Improvement seeking

Minor Modifications that the Planning Director, in his or her sole discretion, refers as a Major

Modification. The Planning Commission shall consider all comments from the public and the

recommendations of the staff report and the Planning Director in making a decision to approve or

disapprove the Vertical Improvement design, including the granting of any Major or Minor

Modifications.

(C) Notice of Hearings. Notice of hearings required by subsection (B) above

shall be provided as follows:

(i) by mail not less than 10 days prior to the date of the hearing to the

Vertical Improvement applicant, to property owners within 300 feet of the exterior boundaries of the

property that is the subject of the application, using for this purpose the names and addresses as shown

on the citywide assessment roll in the Office of the Tax Collector, and to any person who has requested

such notice; and

(ii) by posting on the subject property at least 10 days prior to the date

of the hearing.

(m) Building Permit Approval. For projects subject to the jurisdiction of the Port, the Chief

Harbor Engineer shall review each building permit application for consistency with the authorizations

oranted pursuant to this Section 249.79. For projects outside the jurisdiction of the Port, DBI shall

review each permit application for consistency with the authorizations granted pursuant to this Section

249.79. The Chief Harbor Engineer and DBI shall not issue any building permit for work within the

SUD that has not obtained design review approval in accordance with subsections (1)(6)(4) and (B)

above to the extent applicable, or is inconsistent with standards in this Section 249.79 or the Design for

Development.
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(n) Change of Use. Before issuing any building permit or other permit or license, or for a

permit of Occupancy that would authorize a new use, a change of use or maintenance of an existing use

of any land or structure contrary to the provisions of this Section 249.79 or the Design for

Development, the Chief Harbor Engineer or DBI, as applicable, shall refer the matter to the Planning

Department for a consistency determination to be provided to the Chief Harbor Engineer or DBI, as

applicable, within 15 days of referral.

(0) Discretionary Review. No requests for discretionary review shall be accepted by the

Planning Department or heard by the Planning Commission for any Building in the SUD.

Section 3. The Planning Code is hereby amended by revising Zoning Map ZN08,

Height Map HT08, and Sectional Map SUO08, as follows:

(a) To change the Zoning Map (ZN08) from M-2 to Pier 70 Mixed-Use District:

Assessor’s Block Lot Current Zoning to | Proposed Zoning to be
be Superseded Approved

4052 001 (partial) M-2 Pier 70 Mixed Use District

4111 004 (partial) M-2

4110 001 M-2

4110 008A M-2

4120 002 P

(b) To change the Zoning Map (HT08) from 40-X to 90-X:

Assessor’s Block Lot Current Height/Bulk | Proposed Height/Bulk to
to be Superseded be Approved

4052 001 (partial) | 40-X 90-X

4111 004 (partial) | 40-X

4120 002 40-X
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(c) Sectional Map SU08 is hereby amended to create the new Pier 70 Special Use
District, bounded by the following streets:

(1) To the north, all lots fronting the southern side of and abutting the terminus
of 20th Street from lllinois Street to the shoreline, including lot 4110001, a portion of lot
4111004 - the southernmost portion south of a line roughly 95 feet from the southern parcel
border, and a portion of lot 4052001 — the southernmost portion south of a line roughly 1,100
feet from the southern parcel border, and excluding the northwestern corner roughly bounded
by a line running parallel to and roughly 265 feet south of 20th Street, and a line parallel to
and roughly 800 feet east of lllinois Street;

(2) To the east, all lots fronting the shoreline between 20th and 22nd Streets;

(3) To the south, all lots fronting the northern side of 22nd Street, and abutting
the terminus of 22nd Street from lllinois St to the shoreline;

(4) To the west, all lots fronting the eastern side of lllinois St, from 20th Street to

22nd Street.

Section 4. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor’s veto of the ordinance.

APPROVED AS TO FORM:

ERA \ City Attorney

n:\legana\as2017\1800030\01208662.docx
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DATE:  August 10, 2017
TO: Planning Commission
FROM: Richard Sucre, San Francisco Planning Dept.
Sarah Dennis Phillips, Office of Economic and Workforce Dev.

RE: Pier 70 Disposition & Development Agreement Summary

This memorandum provides a summary of important aspects of the Disposition and Development
Agreement (DDA) between the Port of San Francisco and FC Pier 70 LLC (Forest City). Included in this
summary is an outline of the commitments and public benefits associated with the Pier 70 Mixed-Use

Project,

including, but not limited to:
Affordable Housing Plan
Transportation Plan & TDM Plan
Office

Arts Program, and

Workforce Development Plan

The DDA will be reviewed by the Port of San Francisco at a public hearing tentatively scheduled for
September 12, 2017. The Planning Commission does not have approve authority over the DDA.

I:\ Cases\2014\2014-001272DVA Pier 70 Development Agreement-SUD\Memo_DDA Summary.doc

Memo



Pier 70 — Affordable Housing Plan

The Affordable Housing Plan for the 28-Acre Site has been designed to facilitate development of 30% of
all dwelling units as either inclusionary units within market-rate rental buildings or within three
designated, 100% affordable buildings (“Standalone Affordable Buildings”). It is anticipated that the
project-generated sources described below will be sufficient to fund the Standalone Affordable Buildings.
The DDA obligates the Master Developer to construct all of the necessary infrastructure and utilities
needed for the development of Standalone Affordable Buildings and deliver the parcels to the Mayor’s
Office of Housing and Community Development (“MOHCD”). These three Standalone Affordable
Buildings will be developed by non-profit affordable housing developers, selected by MOHCD.

The Affordable Housing Plan also requires Vertical Developers of market-rate rental buildings to provide
20% of the rental units as below-market-rate, on-site inclusionary units. These units will be affordable to
households at an average of no more than 80% area median income, with the maximum number of units
possible rented to applicants under the Neighborhood Resident Housing Preference program.

In the Development Agreement, the City has agreed to allocate and use Impact Fees and other City
sources described below to fund costs of the Standalone Affordable Buildings.

» Vertical Developers of market-rate condo projects on the 28-Acre Site will be required to pay the
28-Acre Site Affordable Housing Fee that will be deposited into the Citywide Affordable Housing
Fund. MOHCD will administer and use these funds for the Standalone Affordable Buildings.

* Each Vertical Developer of a commercial office building on the 28-Acre Site will be required to
pay the 28-Acre Site Jobs/Housing Equivalency Fee. MOHCD will administer and use these
funds for the Standalone Affordable Buildings.

* The City will form an Infrastructure and Revitalization Financing District (“IRFD”) over the
Hoedown Yard. Under the IRFD Financing Plan and the Tax Allocation MOU, the City has
agreed to allocate and use tax increment generated by the IRFD for the Standalone Affordable
Buildings.



Pier 70 — Transportation Plan & TDM Plan

The Transportation Plan for the Pier 70 SUD has been designed to facilitate investment in the
transportation network surrounding Pier 70 as well as to mitigate auto-related impacts from the proposed
project. Key components of the Transportation Plan are:

*  Vertical Developers of both residential and commercial office buildings within the Pier 70 SUD
will be required to pay to SFMTA a Transportation Fee, which will be the equivalent of the
Transportation Sustainability Fee without any discount. Standalone Affordable Buildings,
Building 12, Building 21 and the Arts Building (“Parcel E4”) will not be required to pay the
Transportation Fee.

*  The Transportation Fee will be used by SEFMTA to pay for costs associated with design,
permitting, construction, and installation of a series of transportation improvements in the area
surrounding the Pier 70 SUD area. SEMTA will report to the Planning Director on any use of the
Transportation Fee in any reporting period for the Annual Review under the Development
Agreement.

»  Examples of projects that SFMTA may fund with the Transportation Fee, created with
stakeholder input, include:

0 16th Street Ferry Landing.

0 T-Third Enhancements.

o 10,11, 12, and other MUNI lines that are planned to serve Pier 70 SUD neighborhood.
0 Muni Metro East.

0 Mission Bay E-W Bike Connector.

0 Terry A. Francois Boulevard Cycletrack.

0 North-south bike connection on Indiana Street.

0 Upgraded bicycle access on Cesar Chavez Boulevard.

0 Pedestrian improvements.

*  The Master Developer will implement the Transportation Demand Management (“TDM”) Plan.
A key component of the TDM Plan is that the proposed project will reduce by 20% the projected
total daily auto trips from the project’s Transportation Impact Study.

* Koey strategies included in the TDM Plan are creation of a Pier 70 Transportation Management
Agency, operation of a free, open to the public shuttle, subsidized carshare membership,
bikeshare membership and monthly transit passes for residents, enhanced bicycle parking
requirements, as well as additional public education and outreach.

* Additionally, the SFMTA will designate a staff person to follow up on the transportation related
components of the proposed project, as well as act as a point of contact for both the Master
Developer as well as community stakeholders.



Pier 70 — Office

In order to facilitate an orderly development of commercial office space throughout the City of San
Francisco, the 28-Acre Site will adhere to a prescribed schedule for development of buildings with
predominantly office uses.

As part of each phase submittal, the Master Developer will notify the Port of its intention to construct
commercial office space. As the disposition process for each designated development parcel progresses,
the Master Developer will provide notice of the continued intent to construct office uses and the
approximate amount. If the amount of available allocation under Proposition M in limited, the Port and
Master Developer must comply with the following schedule:

SCHEDULE 1
SCHEDULE OF OFFICE DEVELOPMENT*
Phase Max Office SF Allowed Earliest Date to Earliest Date to Draw Down
in Phase Enter into Prop M Allocation
Vertical DDA
Bldg 12 60,000 No minimum No minimum date
date
Phase 1 465,000 SF No earlier than No earlier than December 21,
December 2017 2018
Phase 2 750,000 SF No earlier than No earlier than Dec 21, 2021
July 2019
Phase 3 750,000 SF No earlier than No earlier than Dec 21, 2022
July 2021
Total 2,025,000 SF

*applicable only in years where there is a Prop M Constraint

If any phase includes less office development than identified in Schedule 1 above, that remaining amount
of development may be added to the subsequent phase. In addition, if the Master Developer can provide
satisfactory documentation of an interested commercial office tenant with a leasing requirement of
250,000 gsf or more, the Port may in its reasonable discretion determine that the maximum office gsf
limitations in Schedule 1 do not apply.

As the 28-Acre Site is entirely comprised of property owned by the Port of San Francisco, Zoning
Administrator Letter of Determination No. 2017-001815ZAD outlines procedure for the development of
office. The Zoning Administrator determined that an Office Development Authorization from the
Planning Commission under Planning Code Sections 321 and 322 and Planning Department approval is
not required for new office development under the jurisdiction of the San Francisco Port Commission.
However, as provided under Planning Code Section 321(2)(A), office space under the jurisdiction of the
San Francisco Port Commission will count against the annual maximum limit.



Pier 70 — Arts Program

As part of the associated public benefits provided by the 28-Acre Site project, there will be a building
with total square footage up to 90,000 gsf that will be dedicated to arts and light industrial uses consistent
with the land use requirements of the Pier 70 SUD (“Arts Building”). The DDA also requires that the
Master Developer provide replacement space at Pier 70 for tenants of the Noonan Building with a
restricted rent equal to the Port’s parameter rent schedule for existing space on the project approval date,
adjusted for inflation.

Allowable activities include performance, exhibition, rehearsal, production, post-production and
educational activities of any of the following: Dance, music, dramatic art, film, video, graphic art,
painting, drawing, sculpture, small-scale glassworks, ceramics, textiles, woodworking, photography,
custom-made jewelry or apparel, and other visual, performance and sound arts and craft. The types of
spaces to be included are studios, workshops, performance space and other similar spaces customarily
used principally for arts activities (rehearsal, performance, visual arts, display, design, multimedia,
classrooms, galleries, theatre, events, and exhibitions), and related accessory administrative office and
support space. The Arts Building may also include replacement space for tenants of the Noonan Building
currently working at Pier 70 as well as retail and restaurant uses not to exceed 10,000 usable square feet in
the aggregate.

It is anticipated that the Port would enter into a Vertical DDA and/or Parcel Lease directly with a master
tenant to facilitate the development, construction and operation of the Arts Building. This master tenant
would create a set of selection criteria to evaluate artists and/or arts organizations desiring to occupy the
space, establish a selection committee to review new applications, prioritize artists and/or arts
organizations most local to the project site, and establish future rent schedule. The future rent schedule
will be at reasonable rates for comparable non-profit artist space in San Francisco. The DDA Schedule of
Performance requires that the master tenant has entered into a Vertical DDA for the Arts Building no
later than the date that the Port issues a Temporary Certificate of Occupancy for a nearby office building
(Building B-2).



Pier 70 —- Workforce Development Plan

The purpose of the Workforce Development Plan is to ensure training, employment and economic
development opportunities are part of the development and operation of the Pier 70 SUD project. The
Workforce Development Plan creates a mechanism to provide employment and economic development
opportunities for economically disadvantaged persons and San Francisco residents and ensure that a
portion of the jobs and contracting opportunities be directed, to the extent possible based on the type of
work required, and subject to collective bargaining agreements, to local, small and economically
disadvantaged companies and individuals whenever there is a qualified candidate. In recognition of the
unique circumstances and requirements surrounding the project, the Port, the Office of Economic and
Workforce Development (“OEWD”) and Master Developer have agreed that this Workforce
Development Plan will constitute the exclusive workforce requirements for the Project.

The Workforce Development Plan requires:
e Master Developer and Vertical Developers to meet a 30% local hiring requirement.

e Master Developer and Vertical Developers of projects that are not otherwise covered by local hire
requirements to enter into a First Source Hiring Agreement for construction.

e Master Developer or Vertical Developers to fund certain OEWD job readiness and training
programs run by CityBuild and TechSF, in a total of $1 Million.

e Permanent Employers at the Pier 70 SUD who occupy greater than 20,000 gsf to enter into a First
Source Hiring Agreement that will require participation in the City’s Workforce System, good
faith efforts to meet the hiring goals applicable to employment associated with ongoing
operations and, where applicable, partnership with TechSF.

e Master Developer and Vertical Developers to make good faith efforts to achieve an overall LBE
participation goal of 17% of the total cost of all contracts for infrastructure and identified building
improvements.

e Master Developer to make good faith efforts to meet the goals applicable to the initial leasing of
retail space suitable for use by local diverse small businesses, with a focus on District 10
businesses.
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DEVELOPMENT AGREEMENT
(Pier 70 28-Acre Site)

This DEVELOPMENT AGREEMENT (“Development Agreement”) is between the
CITY AND COUNTY OF SAN FRANCISCO, a political subdivision and municipal
corporation of the State of California (including its agencies and departments, the “City”), and
FC Pier 70, LLC, a Delaware limited liability company (“Developer”) (each, a “Party”), is
dated as of the Reference Date, and is made in conjunction with that certain Disposition and
Development Agreement (the “DDA”) between the City, acting by and through the San
Francisco Port Commission (the “Port Commission” or “Port”), and Developer. The DDA
establishes the relative rights and obligations of the Port and Developer for the 28-Acre Site
development project, some of which will be implemented as described in other Transaction
Documents.

RECITALS

A. The City owns about 7 miles of tidelands and submerged lands along San
Francisco Bay, including approximately 72 acres known as Pier 70 or Seawall Lot 349 under
Port jurisdiction in the central waterfront area of San Francisco. Pier 70 is generally bounded by
[linois Street on the west, 22™ Street on the south, and San Francisco Bay on the north and east.
The National Park Service listed approximately 66 acres of Pier 70 as the Union Iron Works
Historic District in the National Register of Historic Places in 2014.

B. The City and Developer have negotiated this Development Agreement to vest in
Developer and its successors certain entitlement rights with respect to the 28-Acre Site, the legal
description of which is attached as DA Exhibit A.

C. The City has established a 35-acre Pier 70 Special Use District that includes the
28-Acre Site and adjacent parcels called the Illinois Street Parcels. Developer is the master
developer for the 28-Acre Site and is responsible for subdividing and improving the 28-Acre Site
and a portion of the Illinois Street Parcel known as Parcel K with Horizontal Improvements
needed or desired to serve vertical development. Under the DDA, Developer has an Option to
develop Vertical Improvements on designated Development Parcels known as Option Parcels.
Horizontal and vertical development of the 28-Acre Site Project will be subject to the Project
Requirements in the DDA, which include Regulatory Requirements.

D. The Development Agreement Statute authorizes local governments to enter into
development agreements with persons having a legal or equitable interest in real property to
strengthen the public planning process, encourage private participation in comprehensive
planning, and reduce the economic risk of development. In accordance with the Development
Agreement Statute, the City adopted Chapter 56 to establish local procedures and requirements
for development agreements. The Parties are entering into this Development Agreement in
accordance with the Development Agreement Statute and Chapter 56. This Development
Agreement is consistent with the requirements of section 65865.2 of the Development
Agreement Statute, which requires a development agreement to state its duration, permitted uses
of the property, the density or intensity of use, the maximum height and size of proposed
buildings, and provisions for reservation or dedication of land for public purposes.

E. The City and the Port have determined that the development of the 28-Acre Site
Project in accordance with the DA Requirements will provide public benefits greater than the
City and the Port could have obtained through application of pre-existing City ordinances,
regulations, and policies. Public benefits include:

1. revitalizing a portion of the former industrial site that currently consists of
asphalt lots and deteriorating buildings behind chain link fences that prevent open public
access to the waterfront;
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2. building a network of waterfront parks, playgrounds, and recreational
facilities on the 28-Acre Site that, with development of the Illinois Street Parcels, will
more than triple the amount of parks in the neighborhood;

3. creating significant amounts of on-site affordable housing units on the
28-Acre Site and Parcel K South;

4, restoring three deteriorating historic structures that are significant
contributors to the historic district for reuse;

5. providing substantial new and renovated space for arts/cultural nonprofits,
small-scale manufacturing, local retail, and neighborhood services;

6. preserving the artist community currently located in the Noonan Building
in new state-of-the-art, on-site space that is affordable, functional, and aesthetically
pleasing;

7. creating an estimated 10,000 permanent jobs and 11,000 temporary

construction jobs and implementing a robust workforce commitment program to
encourage local business participation;

8. investing over $200 million to build transportation and other infrastructure
critical to serving the 28-Acre Site, the historic district, the historic ship repair operations,
and the surrounding neighborhood; and

0. implementing sustainability measures to enhance livability, health and
wellness, mobility and connectivity, climate protection, resource efficiency, and
ecosystem stewardship and provide funding sources needed to protect the Pier 70
shoreline from sea level rise.

F. The Project Approvals listed on DA Exhibit B entitle Developer’s proposed
Project, and authorize Developer to proceed with development in accordance with the Project
Requirements under the DDA, which include this Development Agreement. The Parties intend
for all acts referred to in this Development Agreement to comply with CEQA, the CEQA
Guidelines, and the CEQA Procedures (collectively, “CEQA Laws”), the Development
Agreement Statute, Chapter 56, and the DA Ordinance (together, “DA Laws”), the Planning
Code, and all other Applicable Laws in effect on the Reference Date. This Development
Agreement does not limit either the City’s obligation to comply with CEQA Laws before taking
any further discretionary action regarding the 28-Acre Site or Developer’s obligation to comply
with all Applicable Laws in the development of the 28-Acre Site Project.

AGREEMENT

1. DEFINITIONS

1.1.  Role of Appendix. The attached excerpt from the Appendix includes Part A
(Standard Provisions and Rules of Interpretation) and relevant definitions from Part B (Glossary
of Defined Terms), and is an integral part of this Development Agreement.

1.2. DA-Specific Definitions. In addition to the definitions in the preamble and the
Recitals, the following terms specific to this Development Agreement have the meanings given
to them below or are defined elsewhere in this Development Agreement or in the Appendix or
other Transaction Documents as indicated.

“28-Acre Site” means a portion of Pier 70 that is described in the legal description and site plan
attached as DA Exhibit A.

“28-Acre Site Affordable Housing Fee” is defined in the AHP.
“28-Acre Site CFD” is defined in the Appendix.
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“28-Acre Site Jobs/Housing Equivalency Fee” as defined in the Appendix means the Impact
Fee that Vertical Developers of Commercial Projects will pay under Subsection 5.4(b)
(Impact Fees and Exactions) in lieu of the Jobs/Housing Linkage Fee payable under
Planning Code sections 413.1-413.11.

“28-Acre Site Project” means the development of the 28-Acre Site in accordance with the DA
Requirements.

“Acquisition Agreement” means the Acquisition and Reimbursement Agreement between
Developer and the Port in the form of FP Exh A.

“Administrative Fee” as defined in the Appendix means: (i) a City fee imposed citywide (or
portwide, for Port fees) in effect and payable when a developer submits an application for
any permit or approval, intended to cover only the estimated actual costs to the City or
the Port of processing the application, addressing any related hearings or other actions,
and inspecting work under the permit or approval; and (ii) amounts that Developer or a
Vertical Developer must pay to the City or the Port under any Transaction Document to
reimburse the City or the Port for its administrative costs in processing applications for
any permits or approvals required under the DA Requirements.

“Administrative Fee” excludes any Impact Fee or Exaction and Other City Costs subject
to reimbursement under the DDA.

“Affordable Housing Plan” means DDA Exh B4.

“Affordable Housing Parcel” as defined in the AHP means a Development Parcel for which
Developer must construct all necessary Horizontal Improvements needed for
development in accordance with the Affordable Housing Plan.

“Affordable Housing Project” as defined in the AHP means the building that an affordable
housing developer builds on an Affordable Housing Parcel in accordance with the
Affordable Housing Plan.

“Aggrieved Party” as defined in the Appendix means the Party alleging that a Breaching Party
has committed an Event of Default or is in Material Breach under the terms of this
Development Agreement.

“AHP” is an acronym for the Affordable Housing Plan.
“Annual Review” is defined in Subsection 8.1(a) (Statutory Provision).
“Annual Review Date” is defined in Subsection 8.1(c) (Planning Director’s Discretion).

“Appendix” means the Appendix to Transaction Documents for the Pier 70 Mixed-Use Project,
consisting of Appendix Part A: Standard Provisions and Rules of Interpretation; Part B:
Glossary of Defined Terms; and Part C: Index to Other Defined Terms. DA-specific
definitions are listed in Appendix Part C.

“Applicable Law” as defined in the Appendix means, individually or collectively, any law that
applies to development, use, or occupancy of or conditions at the 28-Acre Site.

“Applicable Lender Protections” means provisions under DDA art. 19 (Lender Rights),
VDDA art. 15 (Financing; Rights of Lenders), and Ground Lease art. XXXIX
(Mortgages) that protect the rights of Lenders making loans to Borrowers to finance
Improvements at the 28-Acre Site.

“Applicable Port Laws” as defined in the Appendix means the Burton Act as amended by
AB 418, the statutory trust imposed by the Burton Act, Charter Appendix B, and the
common law public trust for navigation, commerce, and fisheries.

“Assignment and Assumption Agreement” means an Assignment and Assumption Agreement
in the form of DDA Exh [XXXX] or VDDA Exh [XX].
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“Associated Public Benefits” means the Developer Construction Obligations identified as
Associated Public Benefits in the Schedule of Performance attached to the DDA as
DDA Exh [XX] and described in Section 4.1 (Public Benefits).

“BMR Credit” is defined in the AHP.
“BMR Unit” is defined in the AHP.
“Borrower” is defined in the Appendix.

“Breaching Party” as defined in the Appendix means a Party alleged to have committed an
Event of Default under this Development Agreement.

“CEQA” is an acronym for the California Environmental Quality Act (Cal. Pub. Res. Code
8§ 21000-21189.3).

“CEQA Findings” means findings adopted by the Planning Commission, the Port Commission,
and the Board of Supervisors under CEQA Laws.

“CEQA Guidelines” means the California Guidelines for Implementation of CEQA (Cal.
Admin. Code 88 15000-15387).

“CEQA Laws” as defined in the Appendix is repeated in Recital F.
“CEQA Procedures” means Administrative Code chapter 31.
“CFD Agent” is defined in the Appendix.

“Change to Existing City Laws and Standards” is defined in Subsection 5.2(a) (Existing City
Laws and Standards).

“Change to Existing City Laws and Standards™ excludes regulations, plans, and
policies that change only procedural requirements of an Existing City Law.

“Chapter 56” means Administrative Code chapter 56, which the Board of Supervisors adopted
under the Development Agreement Statute.

“City Agency” as defined in the Appendix means any public body or an individual authorized to
act on behalf of the City in its municipal capacity, including the Board of Supervisors or
any City commission, department, bureau, division, office, or other subdivision, and
officials and staff to whom authority is delegated, on matters within the City Agency’s
jurisdiction.

“City Law” as defined in the Appendix means any City ordinance or Port code provision and
implementing regulations and policies governing zoning, subdivisions and subdivision
design, land use, rate of development, density, building size, public improvements and
dedications, construction standards, new construction and use, design standards, permit
restrictions, development impacts, terms and conditions of occupancy, and environmental
guidelines or review at the 28-Acre Site, including, as applicable: (i) the Waterfront Land
Use Plan, its Waterfront Design and Access Element, and the Design for Development;
(i) the Construction Codes, applicable provisions of the Planning Code, including
section 249. XXX X and the Zoning Maps, the Subdivision Code, and the General Plan;
(iii) local Environmental Laws and the Health Code; and (iv) the Other City
Requirements.

“citywide” as defined in the Appendix means all real property within the territorial limits of San
Francisco, not including any property owned or controlled by the United States or the
State that is exempt from City Laws.
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“Claim” as defined in the Appendix means a demand made in an action or in anticipation of an
action for money, mandamus, or any other relief available at law or in equity for a Loss
arising directly or indirectly from acts or omissions occurring in relation to the Project or
at the 28-Acre Site during the DA Term.

“Claim” excludes any demand made to an insurer under an insurance policy.

“Component” as defined in the Appendix means a discrete portion or phase of a Horizontal
Improvement where the Horizontal Improvement has an estimated construction cost over
$1 million.

“Construction Codes” as defined in the Appendix means the Port Building Code and all
Municipal Codes regulating construction of Vertical Improvements, including the
International Building Code, the California Building Code, and other uniform
construction codes to the extent incorporated and as modified by the Port Commission or
the Board of Supervisors.

“Construction Document” as defined in the Appendix means any Improvement Plan or Master
Utility Plan submitted to the Port or City in accordance with the ICA for Horizontal
Improvements.

“Current Phase” as defined in the Appendix means the Phase of the Project during which an
event or determination occurs.

“DA Assignment” is defined in Section 10.1 (DA Successors’ Rights).
“DA Effective Date” is defined in Section 2.1 (Effective Date).
“DA Laws” is defined in Recital F.

“DA Ordinance” means Ordinance No. XXXX adopting this Development Agreement,
incorporating by reference CEQA findings, General Plan Consistency Findings, and
public trust findings, and authorizing the Planning Director to execute this Development
Agreement on behalf of the City.

“DA Requirements” is defined in Subsection 5.2(a) (Agreement to Follow).
“DA Successor” is defined in Section 10.1 (DA Successors’ Rights).
“DA Term” is defined in Section 2.2 (DA Term).

“Deferred Infrastructure” as defined in the Appendix means Horizontal Improvements,
primarily consisting of Utility Infrastructure, Public ROWSs, and other Improvements
installed between the edge of a Public ROW and the boundary of a Development Parcel,
such as sidewalks and curb cuts, street lights, furnishing, and landscaping, and utility
boxes and laterals serving the parcel, that Vertical Developers in a Current Phase will be
required to construct under their Vertical DDA.

“Deferred Infrastructure’ excludes utility improvements and fixtures customarily
installed as part of a Vertical Improvement.

“Design for Development” means the Pier 70 Design for Development as approved by the Port
Commission and the Planning Commission.

“Developer Construction Obligations” is defined in the Appendix.

“Developer Mitigation Measure” as defined in the Appendix means any Mitigation Measure in
the Mitigation Monitoring and Reporting Program attached to the DDA as DDA Exh B5
that is to be performed by Developer or a Vertical Developer or that is otherwise
identified as the responsibility of the “owner” or the “project sponsor.”

“Development Agreement” means this Development Agreement.
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“Development Agreement Statute” means California Government Code
sections 65864-65869.5.

“Development Parcel” as defined in the Appendix means a buildable parcel in the SUD and
includes each Option Parcel.

“Environmental Regulatory Agency” as defined in the Appendix means the United States
Environmental Protection Agency, the United States Occupational Safety and Health
Administration, the United States Department of Labor, any California Environmental
Protection Agency board, department, or office, including the Department of Toxic
Substances Control and the Water Board, the California Division of Occupational Safety
& Health, Department of Industrial Relations, the Bay Area Air Quality Management
District, the San Francisco Department of Public Health, SFFD, SFPUC, the Port, and
any other Regulatory Agency now or later authorized to regulate Hazardous Materials.

“Event of Default” is defined in Section 9.2 (Events of Default).

“Exaction” as defined in the Appendix means any requirement to provide services or dedicate
land or Improvements that the City imposes as a condition of approval to mitigate the
impacts of increased demand for public services, facilities, or housing caused by a
development project, which may or may not be an impact fee governed by the Mitigation
Fee Act, including a fee paid in lieu of complying with a City requirement.

“Exaction” excludes Mitigation Measures and any federal, state, or regional
impositions.

“Excusable Delay” is defined in the Appendix.
“Existing City Laws and Standards” is defined in Subsection 5.2(a) (Agreement to Follow).
“Federal or State Law Exception” is defined in Subsection 5.6(a) (City’s Exceptions).

“Final EIR” as defined in the Appendix means the environmental impact report for the Project
that the Planning Department published on [date], together with the Comments and
Responses document, [add specifics of approval].

“Final Map” as defined in the Appendix means a final Subdivision Map meeting the
requirements of the Subdivision Code and the Map Act.

“Financing Plan” means DDA Exh C1.

“First Construction Document” means the first building permit, site permit, or addendum
issued for a Vertical Improvement that authorizes its construction.

“First Construction Document” excludes permits or addenda for demolition, grading,
shoring, pile driving, or other site preparation work.

“Future Approval” means any Regulatory Approval required after the Effective Date to
implement the 28-Acre Site Project or begin Site Preparation or construction of
Improvements.

“General Plan Consistency Findings” means findings made in Motion No. XXXX by the
Planning Commission [Add specifics if necessary to conform to motion] that the 28-Acre
Site Project as a whole and in its entirety is consistent with the objectives, policies,
general land uses, and programs specified in the General Plan and the planning principles
in Planning Code section 101.1.

“Ground Lease” as defined in the Appendix means a contract in the form of DDA Exh D2 by
which the Port will convey a leasehold interest in an Option Parcel to a Vertical
Developer.
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“gsf” is an acronym for gross square feet in any structure, as measured under applicable
provisions of the Design for Development.

“Hard Cost” is defined in the Appendix

“Historic Building” as defined in the Appendix means any one of the historic structures in the
28-Acre Site known as Building 2, Building 12, and Building 21, each of which is
classified as a significant contributing historic resource to the Union Iron Works Historic
District.

“Horizontal Improvements” means publlc capital facilities and mfrastructure built or installed
in or to serve the 28-Acre Site, 20" Street, 21 Street, and 22™ Street, including Site
Preparation, Shoreline Improvements, Public Spaces, Public ROWSs, and Utility
Infrastructure, but excluding Vertical Improvements, all as defined in the Appendix.

“ICA” is an acronym for “interagency cooperation agreement” that refers to the Memorandum of
Understanding (Interagency Cooperation), an interagency agreement between the Port
and the City, through the Mayor, the Controller, the City Administrator, and the Director
of Public Works, with the Consents of SFMTA SFPUC, and SFFD,, establishing
procedures for interagency cooperation in City Agency review of Construction
Documents, inspection of Horizontal Improvements, and related matters, as authorized by
Port Resolution No. [XXXX] and the MOU Resolution under Charter section B7.320.

“Impact Fee” means any fee that the City imposes as a condition of approval to mitigate the
impacts of increased demand for public services, facilities, or housing caused by the
development project that may or may not be an impact fee governed by the Mitigation
Fee Act, including any in-lieu fee.

“Impact Fee” excludes any Administrative Fee, school district fee, or federal, state, or
regional fee, tax, special tax, or assessment.

“Improvement” as defined in the Appendix means any physical change required or permitted to
be made to the 28"Acre Site under the DDA, including Horizontal Improvements and
Vertical Improvements.

“Improvement Plan” as defined in the Appendix means any improvement and engineering plan
meeting applicable City and Port specifications for the applicable Horizontal
Improvements approved by the Port in accordance with the ICA.

“Inclusionary Unit” is defined in the AHP.

“Index” means the Construction Cost Index, San Francisco, published monthly by Engineering
News-Record or replacement index as agreed by the Parties.

“Indexed” means the product of a cost estimate that Developer established for a Component in a
prior Phase as described in Subsection 5.2(e) (Applicability of Utility Infrastructure
Standards) multiplied by the percentage of any increase between the Index published in
the month in which the earlier cost (or cost estimate) was established and the Index
published in the month in which Developer claims a Material Cost Increase.

“Infrastructure Plan” as defined in the Appendix means the Infrastructure Plan attached to the
DDA as DDA Exh B1, including the Streetscape Master Plan and each Master Utility
Plan when approved by the applicable City Agency.

“in-lieu fee” as defined in the Appendix means a fee a developer may pay instead of an Impact
Fee or complying with an Exaction.

“Insolvency” as defined in the Appendix means a person’s financial condition that results in any
of the following:

(i) areceiver is appointed for some or all of the person’s assets;
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(i) the person files a petition for bankruptcy or makes a general assignment for the
benefit of its creditors;

(iii)  acourt issues a writ of execution or attachment or any similar process is issued or
levied against any of the person’s property or assets; or

(iv)  any other action is taken by or against the person under any bankruptcy,
reorganization, moratorium or other debtor relief law.

“Interested Person” as defined in the Appendix means a person that acquires a property interest
or security interest in any portion of the 28-Acre Site by Vertical DDA, Ground Lease,
Assignment and Assumption Agreement, or Mortgage.

“Lender” is defined in the Appendix and used in the Applicable Lender Protections.

“Losses” as defined in the Appendix means, when used in reference to a Claim, any personal
injury, property damage, or other loss, liability, actual damages, compensation,
contribution, cost recovery, lien, obligation, interest, injury, penalty, fine, action,
judgment, award, or costs (including reasonable attorneys’ fees), or reasonable costs to
satisfy a final judgment of any kind, known or unknown, contingent or otherwise, except
to the extent specified in the DDA.

“Market-Rate Condo Project” is defined in the Appendix.
“Market-Rate Rental Project” is defined in the Appendix.

“Master Lease” as defined in the Appendix means an interim lease for most of the 28-Acre Site
in the form of DDA Exh D1 that allows Developer to take possession of the premises and
construct Horizontal Improvements approved under the DDA.

“Master Lease Premises” means the portions of the 28-Acre Site subject to the Master Lease.

“Material Breach” means the occurrence of any of the events described in DDA art. 12
(Material Breaches and Termination).

“Material Change” means any circumstance that would create a conflict between a New City
Law and the Project Approvals that is described in Subsection 5.3(b) (Circumstances
Causing Conflict).

“Material Cost Increase” is defined in Subsection 5.2(e) (Applicability of Utility Infrastructure
Standards).

“MMRP” is an acronym for the Mitigation Monitoring and Reporting Program that Planning
Commission adopted by Resolution No. [XXXX].

“MOHCD” is an acronym for the Mayor’s Office of Housing and Community Development.
“Mortgage” is defined in the Appendix and used in the Applicable Lender Protections.

“Obligor” as defined in the Appendix means the person contractually obligated to perform under
any form of Adequate Security provided under DDA art. 17 (Security for Project
Activities).

“Official Records” as defined in the Appendix means official real estate records that the
Assessor records and maintains.

“Open Space” is defined in Subsection 4.1(c) (Specific Benefits).

“Option Parcel” as defined in the Appendix means a Development Parcel for which Developer
has an Option under DDA art. 7 (Parcel Conveyances).

“Other City Agencies” as defined in the Appendix means a City Agency other than the Port.
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“Other City Costs” as defined in the Appendix means costs that Other City Agencies incur to
perform their obligations under the ICA, the Development Agreement, and the Tax
Allocation MOU to implement or defend actions arising from the Project, including staff
costs determined on a time and materials basis, third-party consultant fees, attorneys’
fees, and costs to administer the financing districts to the extent not paid by Public
Financing Sources.

“Other City Costs™ excludes Port Costs, Administrative Fees, Impact Fees, and
Exactions.

“Other Regulator” as defined in the Appendix means a federal, state, or regional body,
administrative agency, commission, court, or other governmental or quasi-governmental
organization with regulatory authority over Port land, including any Environmental
Regulatory Agency.

“Other Regulator’ excludes all City Agencies.

“Phase” as defined in the Appendix means one of the integrated stages of horizontal and vertical
development for the 28-Acre Site as shown in the Phasing Plan, as may be revised from
time to time in accordance with DDA art. 3 (Phase Approval).

“Phase Approval” as defined in the Appendix means approval by the Port of a Phase Submittal
under DDA art. 3 (Phase Approval).

“Phase Area” as defined in the Appendix means the Development Parcels and other land at the
28-Acre Site that are to be developed in a Phase.

“Phase Improvements” as defined in the Appendix means Horizontal Improvements that are to
be constructed in a Phase.

“Phase Submittal” as defined in the Appendix means Developer’s application for Port
Commission approval of a proposed Phase under DDA art. 3 (Phase Approval).

“Phasing Plan” as defined in the Appendix means DDA Exh A4, which shows the order of
development of the Phases and the Development Parcels in each Phase Area, subject to
revision under DDA art. 3 (Phase Approval).

“Pier 70 TDM Program” is defined in Section 4.1(c) (Specific Benefits).

“Planning” as defined in the Appendix means the San Francisco Planning Commission, acting
by motion or resolution or by delegation of its authority to the Planning Department and
the Planning Director.

“portwide” as defined in the Appendix means any matter relating to all real property under the
jurisdiction of the Port Commission.

“Prior Phase” as defined in the Appendix means the Phase or Phases for which Developer
obtained Phase Approval before any Current Phase.

“Project” as defined in the Appendix means the 28-Acre Site Project.

“Project Approval” as defined in the Appendix means a Regulatory Approval by a City Agency
that is necessary to entitle the 28-Acre Site Project and grant Developer a vested right to
begin Site Preparation and construction of Horizontal Improvements, including those
listed in DA Exhibit B and includes Future Approvals in accordance with
Subsection 5.1(d) (Future Approvals).

“Project Requirements” is defined in the Appendix.

“Prop M” means Planning Code sections 320-325, which implement Proposition M, adopted in
November 1986.

“Public Financing Sources” is defined in the Appendix.
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“Public Health and Safety Exception” is defined in Subsection 5.6(a) (City’s Exceptions).

“Public ROWSs” as defined in the Appendix means Horizontal Improvements consisting of
public streets, sidewalks, shared public ways, bicycle lanes, and other paths of travel,
associated landscaping and furnishings, and related amenities.

“Reference Date” means the date stated on the title page, which is the date that the Board of
Supervisors last took actions to approve and entitle the 28-Acre Site Project.

“Regulatory Agency” as defined in the Appendix means a City Agency or Other Regulator with
jurisdiction over any aspect of land in the SUD.

“Regulatory Approval” as defined in the Appendix means any motion, resolution, ordinance,
permit, approval, license, registration, permit, utility services agreement, Final Map, or
other action, agreement, or entitlement required or issued by any Regulatory Agency, as
finally approved.

“Regulatory Requirements” is defined in the Appendix.

“Requested Change Notice” means Developer’s notice to the Port requesting changes to the
Phasing Plan under DDA 8 3.9 (Changes to Project after Phase 1).

“Schedule of Performance” means the Schedule of Performance attached to the DDA as
DDA Exh AS.

“Section 169” means Planning Code sections 169-169.6, which sets forth requirements of the
TDM Program and requires new projects subject to its requirements to incorporate design
features, incentives, and tools to encourage new residents, tenants, employees, and
visitors to travel by sustainable transportation modes.

“Section 409” means Planning Code section 409, which establishes citywide reporting
requirements for Impact Fees and timing and mechanisms for annual adjustments to
Impact Fees.

“SFFD” is an acronym for the San Francisco Fire Department.
“SFMTA” is an acronym for the San Francisco Municipal Transportation Agency.
“SFPUC” is an acronym for the San Francisco Public Utilities Commission.

“SFPUC Wastewater Capacity Charge” means the wastewater capacity charge imposed by the
SFPUC under SFPUC Resolution 14-0072.

“SFPUC Water Capacity Charge” means the water capacity charge imposed by the SFPUC
under SFPUC Resolution 14-0072.

“Site Preparation” as defined in the Appendix means physical work to prepare and secure the
28 Acre Site for installation and construction of Horizontal Improvements, such as
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 and delivery of the Affordable Housing Parcels, as required.

“Soft Costs” is defined in the Appendix.

“Streetscape Master Plan” as defined in the Appendix means the master plan for Public ROW
Improvements in the 28-Acre Site to be submitted by Developer and approved by
applicable City Agencies in accordance with the DDA.

“Subdivision Map” as defined in the Appendix means any map that Developer submits for the
28-Acre Site under the Map Act and the Subdivision Code.
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“successor” as defined in the Appendix means heirs, successors (by merger, consolidation, or
otherwise) and assigns, and all persons or entities acquiring any portion of or any interest
in the 28-Acre Site, whether by sale, operation of law, or in any other manner.

“Successor Default” is defined in Subsection 10.2(e) (No Cross-Default).

“Successor by Foreclosure” means any person who obtains title to all or any portion of or any
interest in the 28-Acre Site as a result of foreclosure proceedings, conveyance or other
action in lieu of foreclosure, or other remedial action, including: (i) any other person who
obtains title to all or any portion of or any interest in the 28-Acre Site from or through a
Lender; and (ii) any other purchaser at foreclosure sale.

“SUD” is an acronym used to refer to the Pier 70 Special Use District created by Planning Code
section 249.XXXX and related zoning maps setting forth zoning and other land use
limitations for the 28-Acre Site.

“Sustainability Plan” refers to the Sustainability Plan presented to the Port Commission on
September 12, 2017, a copy of which is on file with the Secretary of the Port
Commission.

“Tax Allocation MOU?” is a term for the Memorandum of Understanding (Assessment, Levy,
and Allocation of Taxes).

“TDM Program” means the City’s Transportation Demand Management Program, which is
described in Section 1609.

“Tentative Map” as defined in the Appendix means a Tentative Transfer Map, Vesting
Tentative Transfer Map, Tentative Map, or Vesting Tentative Map as defined in the
Subdivision Code.

“Termination Date” as defined in the Appendix means the date on which a termination under
DDA art. 12 (Material Breaches and Termination) becomes effective.

“Third-Party Challenge” as defined in the Appendix means an action challenging the validity
of any provision of the DDA or the Development Agreement, the Project, any Project
Approval or Future Approval, the adoption or certification of the Final EIR, other actions
taken under CEQA, or any other Project Approval.

“Transaction Documents” is defined in the Appendix.

“Transfer” is defined in the Appendix.

“Transportation Plan” refers to DDA Exh B3.

“Transportation Fee” is defined in Subsection 4.1(c) (Specific Benefits).

“Utility Infrastructure” means Horizontal Improvements for utilities serving the 28-Acre Site
that will be under SFPUC or Port jurisdiction when accepted.

“Utility Infrastructure” excludes telecommunications infrastructure and any privately-
owned utility improvements, including a proposed blackwater plant at the
28-Acre Site.

“Vertical DDA” as defined in the Appendix means a Vertical Disposition and Development
Agreement between the Port and a Vertical Developer, substantially in the form attached
to the DDA as DDA Exh D3.

“Vertical Developer” as defined in the Appendix means a person that acquires a Development
Parcel from the Port under a Vertical DDA for the development of Vertical
Improvements.

“Vertical Improvement” as defined in the Appendix means a new building that is built or a
Historic Building that is rehabilitated at the 28-Acre Site.
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“Vested Elements” is defined in Subsection 5.1(b) (Vested Elements).
“VDDA” is an acronym for Vertical DDA.
“Workforce Development Plan” refers to DDA Exh E1.

2. CERTAIN TERMS

2.1.  Effective Date. Pursuant to Administrative Code section 56.14(f), this
Development Agreement will be effective on the later of: (a) the date that the Parties fully
execute and deliver their respective counterparts to each other; and (b) the date the DA
Ordinance is effective and operative (“DA Effective Date”).

2.2. DA Term. The term of this Development Agreement will begin on the DA
Effective Date and continue separately for horizontal development and vertical development as
described in this Section (the “DA Term”).

(@) Horizontal Development.

Q) If the DDA Term is extended, expires, or is terminated as to a
portion of a Phase, the Project, or the Project Site, the DA Term will be extended,
expire, or terminate as to the same portion of the Phase, the Project, or the Project
Site automatically, without any action of the Parties.

(i)  When the DDA Term expires or is terminated as to the entire
Project and Project Site, the DA Term will expire or terminate automatically,
without any action of the Parties.

(b) Vertical Development. When a Vertical DDA is extended, expires, or is
terminated as to a Development Parcel, the DA Term will be extended, expire, or
terminate as to the Development Parcel automatically, without any action of the Parties.

2.3. Relationship to DDA.

€)) DDA Parameters. The Board of Supervisors has approved this
Development Agreement in conjunction with its approval of the DDA, other Transaction
Documents, and Project Approvals to entitle the 28-Acre Site Project and granted other
Project Approvals as described in DA Exhibit B. The DDA is the overarching
Transaction Document for the development of the 28-Acre Site Project, which cannot
proceed independently of the DDA. This Development Agreement is a Transaction
Document under the DDA, and is intended to be included in all references to the
Transaction Documents.

(b) DDA Requirements. This Development Agreement incorporates by
reference certain public benefits that Developer is required to provide and obligations that
Developer is required to perform. as more fully described in the DDA and outlined in
Section 4.1 (Public Benefits).

2.4. Roles of City and Port. Developer acknowledges the following.

(@) City Obligations. The City will undertake its obligations under this
Development Agreement through the Planning Director or, as necessary under
Chapter 56, the Planning Commission or the Board of Supervisors.

(b) Port Obligations. References in this Development Agreement to
obligations of the “City” include the Port and Other City Agencies unless explicitly and
unambiguously stated otherwise. References to both the City and the Port are intended to
emphasize the Port’s jurisdiction under Applicable Port Laws.
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2.5. Recordation and Effect.

(@) Recordation. The Clerk of the Board of Supervisors will have this
Development Agreement and any amendment to this Development Agreement recorded
in the Official Records within 10 days after receiving fully executed and acknowledged
original documents in compliance with section 65868.5 of the Development Agreement
Statute and Administrative Code section 56.16.

(b) Binding Covenants. Pursuant to section 65868.5 of the Development
Agreement Statute, from and after recordation of this Development Agreement, this
Development Agreement will be binding on the Parties and, subject to Section 10.2
(Effect of Transfer), their respective successors. Subject to the limitations on Transfers
in Section 10.2 (Effect of Transfer), all provisions of this Development Agreement will
be enforceable during the DA Term as equitable servitudes and will be covenants and
benefits running with the land pursuant to Applicable Law, including California Civil
Code section 1468.

(c) Constructive Notice. This Development Agreement, when recorded, gives
constructive notice to every person. Recordation will cause it to be binding in its entirety
on, and burden and benefit, any Interested Person to the extent of its interest in the
28-Acre Site.

(d) Nondischargeable Obligations. Obligations under this Development
Agreement are not dischargeable in Insolvency.

2.6. Relationship to Project.

(@) Planning as Requlator. This Development Agreement relates to
Planning’s regulatory role with respect to development of the 28-Acre Site and
implementation of the 28-Acre Site Project under the DDA in accordance with the SUD.

(b) Other City Agencies. The Board of Supervisors contemporaneously
approved interagency Transaction Documents for the 28-Acre Site Project that describe
the roles of the Port and Other City Agencies with respect to the 28-Acre Site Project.

Q) The ICA between the Port and the City describes the process for
City Agency review and approval of Improvement Plans, Subdivision Maps, and
other documents, primarily in relation to horizontal development.

(i) In the Tax Allocation MOU, the City, through the Assessor, the
Treasurer-Tax Collector, and the Controller, agrees to assist the Port in
implementing the public financing for the 28-Acre Site.

(©) Port as Requlator. The Port in its regulatory capacity will:

0] issue all construction permits, certificates of occupancy, and
certificates of completion;

(i) coordinate Other City Agency review of Improvement Plans and
Subdivision Maps for the 28-Acre Site in accordance with the Infrastructure Plan
and the ICA; and

(i) monitor Developer’s compliance with Applicable Laws in
coordination with Other City Agencies.

(d) Port as Fiduciary. The City has appointed the Port to act in a fiduciary
capacity as the IFD Agent, the CFD Agent, and the IRFD Agent responsible for
implementing Appendix G-2, the RMAs, and the IRFD Financing Plan, respectively, as
defined in the Appendix. In doing so, the City agreed to take actions at the Port’s request
to comply with the Financing Plan attached to the DDA as DDA Exh C1.
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3. GENERAL RIGHTS AND OBLIGATIONS
3.1.  28-Acre Site Project.

(@) Vested Right to Develop. Developer will have the vested right to develop
the 28-Acre Site Project in accordance with and subject to this Development Agreement
and the DDA.

(b) Future Approvals. The City, excluding the Port, will consider and process
all Future Approvals for the development of the 28-Acre Site Project in accordance with
and subject to this Development Agreement and the ICA. The Port’s Future Approvals
will be governed by this Development Agreement, the ICA, and the DDA.

(©) Project Approvals. The Parties acknowledge that Developer:

Q) has obtained all Project Approvals from the City required to begin
construction of the 28-Acre Site Project, other than any required Future
Approvals; and

(i) may proceed in accordance with this Development Agreement and
the DDA with the construction and, upon completion, use and occupancy of the
28-Acre Site Project as a matter of right, subject to obtaining any required Future
Approvals.

3.2.  Timing of Development. The DDA permits the development of the 28-Acre Site
in Phases. The Phasing Plan and Schedule of Performance, respectively, each as modified from
time to time in accordance with the DDA, will govern the construction phasing and timing of the
28-Acre Site Project. The time for performance of obligations under this Development
Agreement will be coordinated with, and may be extended to the extent applicable and permitted,
under DDA art. 4 (Performance Dates).

3.3.  Horizontal Improvements Dedicated for Public Use. Development of the 28-
Acre Site requires Horizontal Improvements to support the development and operation of all
Development Parcels, including any Affordable Housing Parcel designated in accordance with
the Affordable Housing Plan, whether located in or outside of the 28-Acre Site. Under the DDA,
Developer will take all steps necessary to construct and dedicate Horizontal Improvements to
public use in accordance with the Subdivision Code.

3.4. Private Undertaking. Developer’s proposed development of the 28-Acre Site is
a private undertaking. Under the DDA and the Master Lease, Developer will have possession
and control of the Master Lease Premises, subject only to any obligations and limitations
imposed by the Master Lease, the DDA, and the DA Requirements. Except to the extent
specified in the Transaction Documents, the City will have no interest in, responsibility for, or
duty to third persons concerning the Horizontal Improvements until they are accepted.

4. DEVELOPER OBLIGATIONS
4.1. Public Benefits.

(@) Benefits Exceed Legal Requirements. The Parties acknowledge that
development of the 28-Acre Site Project in accordance with the DDA and this
Development Agreement will provide public benefits to the City beyond those achievable
through existing laws.

(b) Consideration for Benefits.

Q) The City acknowledges that a number of the public benefits would
not be achievable without Developer’s express agreements under the DDA and
this Development Agreement.
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(i) Developer acknowledges that: (1) the benefits it will receive under
the DDA and this Development Agreement provide adequate consideration for its
obligation to deliver the public benefits under the DDA and this Development
Agreement; and (2) the Port would not be willing to enter into the DDA, and the
City would not be willing to enter into this Development Agreement, without
Developer’s agreement to provide the public benefits.

(c) Specific Benefits. The public benefits that Developer must deliver in
connection with the DDA include those described in the 28-Acre Site Project
implementation listed below.

Q) The 28-Acre Site will be improved with new Shoreline
Improvements, Public Spaces, Public ROWSs, and Utility Infrastructure as shown
in DDA Exh B1 (Infrastructure Plan), the Design for Development, the
Streetscape Master Plan, and any Master Utilities Plans approved by the
responsible Acquiring Agencies.

(i) Developer is responsible for the historic rehabilitation of Historic
Building 12 and Historic Building 21 under DDA § 7.15 (Historic Buildings 12
and 21) and Historic Building 2 if Developer elects to exercise its Option under
DDA § 7.1 (Developer Option).

(ili)  Developer has agreed that at least 30% of the residential units
developed at the 28-Acre Site and Parcel K South (or other parcels designated in
accordance with the Affordable Housing Plan) will be affordable to low- and
moderate-income households in compliance with the Affordable Housing Plan
(DDA Exh B2) by implementing the following measures.

1) Developer will deliver two construction-ready Affordable
Housing Parcels on-site and one on Parcel K South to the Port, which will
lease them rent-free to MOHCD or its selected Affordable Housing
Developers for development of Affordable Housing Projects.

2 In lieu of including on-site Inclusionary Units under
Planning Code sections 415-415.6, each Vertical Developer of a
Residential Condo Project on the 28-Acre Site will pay the 28-Acre Site
Affordable Housing Fee described in the Affordable Housing Plan.

3) Each Vertical Developer of a Market-Rate Rental Project
will provide Inclusionary Units.

4 Each Vertical Developer of office and other nonresidential
uses otherwise subject to the City’s Jobs/Housing Linkage Program under
Planning Code sections 413.1-413.11 will pay the 28-Acre Site
Jobs/Housing Equivalency Fee, which MOHCD will use for development
of Affordable Housing Projects in accordance with the Affordable
Housing Plan.

(iv)  Under DDA Exh B3 (Transportation Plan), Developer will pay a
fee specific to the 28-Acre Site (the “Transportation Fee”) in lieu of the City’s
Transportation Sustainability Fee, which SEFMTA will apply towards transit,
bicycle, and pedestrian improvements that will improve transportation access and
mobility in the surrounding neighborhoods. Developer will also implement the
Transportation Demand Management Plan (the “Pier 70 TDM Program”)
attached to the Transportation Plan to reduce estimated daily one-way vehicle
trips by at least 20% from the number of trips identified in the 28-Acre Site
Project’s Transportation Impact Study at Project build-out.
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(v) Developer will: (1) develop the 28-Acre Site with sustainable
measures required under the Design for Development, Infrastructure Plan, Pier 70
TDM Program, and MMRP and endeavor to meet sustainability targets in the
Sustainability Plan seeking to enhance livability, health and wellness, mobility
and connectivity, ecosystem stewardship, climate protection, and resource
efficiency of the 28-Acre Site; and (2) submit a report with each Phase Submittal
after Phase 1 that will describe the 28-Acre Site Project’s performance towards
the sustainable construction measures and sustainability targets.

(vi)  Developer will comply with training and hiring goals for hiring
San Francisco residents and formerly homeless and economically disadvantaged
individuals for temporary construction and permanent jobs under DDA Exh E1
(Workforce Development Plan), including a Local Hire mandatory participation
level of 30% per trade consistent with the policy set forth in Administrative Code
section 6.22(g)(3)(B).

(vii)  Under Vertical DDAs with the Port, Vertical Developers will be
required to provide opportunities for local business enterprises to participate in
the economic opportunities created by the vertical development of the 28-Acre
Site in compliance with the LBE requirements under DDA Exh E1 (Workforce
Development Plan).

(viit) Developer will promote equality by complying with DDA Exh E3
(Nondiscrimination in Contracts and Equal Benefits Policy).

(ix)  Developer will provide the replacement space for the artists leasing
space at the Noonan Building at Pier 70 in a newly constructed arts building or
elsewhere at the 28-Acre Site and provide other space for arts and light-industrial
uses, all as described in DDA Exh B5 (Arts Program).

(x) Vertical Developers will provide a minimum of 50,000 gsf of
PDR-restricted space within the 28-Acre Site Project under DDA § 7.15 (PDR).

(xi)  Vertical Developers will provide at least two on-site child care
facilities for a minimum of 50 children per site to serve area residents and workers
under DDA § 7.16 (Child Care).

(xii)  If requested by Port, Developer or a Vertical Developer will make
available to the City at least 15,000 gsf of community space in one or more
commercial buildings under DDA § 7.17 (Community Facility).

(xiit)  Owners and tenants in the 28-Acre Site Project will bear the cost of
long-term maintenance and management of Public Spaces and private open spaces
(collectively, “Open Space”) developed at the 28-Acre Site through Services
Special Taxes levied by the 28-Acre Site CFD. The 28-Acre Site CFD will
require the Open Space operator/manager to adhere to standards ensuring public
access to and quality maintenance of Open Space, as described in DDA § 15.10
(Maintenance of Public Improvements).

4.2.  Delivery; Failure to Deliver.

(@) Obligation to Provide. Developer’s obligation to deliver certain public
benefits is tied to a specific Phase or Development Parcel as described in DDA Exh A8
(Schedule of Performance), subject to Excusable Delay.

Q) After Developer obtains its first construction permit for Horizontal
Improvements within a Phase, Developer’s obligation to deliver public benefits
tied to that Phase will survive until the pertinent public benefits are completed in
accordance with the requirements of the DDA.
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(i) After a Vertical Developer obtains its First Construction Document
for a Development Parcel that is tied to a specific public benefit, the Vertical
Developer’s obligation to deliver the pertinent public benefit will survive until it
is completed in accordance with the requirements of the applicable Vertical DDA.

(b) Conditions to Delivery. Developer’s obligation to deliver public benefits
required in a Phase or in association with development of a Development Parcel is
expressly conditioned as specified below, unless Developer’s actions or inaction,
including failure to meet the Schedule of Performance, causes the failure of condition.

0] Developer’s obligation to deliver public benefits to be provided in
a Phase is conditioned on obtaining all Future Approvals required to begin
construction of Phase Improvements.

(i) Developer’s obligation to deliver a public benefit specific to or
dependent on vertical development will be coordinated with the applicable
Vertical Developer’s construction of Vertical Improvements and may be an
obligation of the Vertical Developer under the related Vertical DDA.

4.3. Developer Mitigation Measures. Under the DDA, Developer is obligated to
implement Developer Mitigation Measures identified in the MMRP. At the Port’s request,
Planning may agree to undertake monitoring Developer’s compliance with specified Developer
Mitigation Measures on behalf of the Port.

4.4. Payment of Planning Costs. Under the DDA, Developer must reimburse the
City for all Other City Costs, including those incurred by Planning in its implementation of this
Development Agreement, exclusive of Administrative Fees. Planning agrees to comply with the
procedures and limitations described in FP 8 XXXX (Port Accounting and Budget) and ICA § 3.6
(Cost Recovery) as a condition to obtaining reimbursement of Planning’s costs. More
specifically, Planning will provide quarterly statements for payment to Developer through the
Port, which will be responsible for disbursing reimbursement payments from Developer.

4.5.  Indemnification of City. In addition to the indemnities provided under the DDA,
Developer agrees to indemnify the City Parties from Losses caused directly or indirectly by an
act or omission of Developer or any of its Agents in relation to this Development Agreement,
except to the extent caused by gross negligence or willful misconduct of a City Party.
Developer’s indemnification obligation under this Section includes an indemnified City Party’s
reasonable attorneys’ fees and related costs, including the cost of investigating any Claims
against the City, and will survive the expiration or earlier termination of this Development
Agreement.

4.6. Costa-Hawkins Waiver.

(@) State Policies. California directs local agencies regulating land use to
grant density bonuses and incentives to private developers for the production of
affordable and senior housing in the Costa-Hawkins Act (Cal. Gov’t Code 8§88 65915-
65918). The Costa-Hawkins Act prohibits limitations on rental rates for dwelling units
certified for occupancy after February 1, 1995, with certain exceptions.

Section 1954.52(b) of the Costa-Hawkins Act creates an exception for dwelling units
built under an agreement between the owner of the rental units and a public entity in
consideration for a direct financial contribution and other incentives specified in
section 65915 of the California Government Code.

(b)  Waiver. Developer, on behalf of itself and its successors and assigns,
agrees not to challenge and expressly waives any right to challenge Developer’s
obligations under the Affordable Housing Plan as unenforceable under the Costa-
Hawkins Act. Developer acknowledges that the City would not be willing to enter into
this Development Agreement without Developer’s agreement and waiver under this
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Section. Developer agrees to include language in substantially the following form in all
Assignment and Assumption Agreements and consents to its inclusion in all Vertical
DDAs and in recorded restrictions for any Development Parcel on which residential use
IS permitted.

The Development Agreement and the DDA, which includes the
Affordable Housing Plan, provide regulatory concessions and
significant public investment to the 28-Acre Site and Parcel K South
that directly reduce development costs at the 28-Acre Site. The
regulatory concessions and public investment include a direct financial
contribution of net tax increment and other forms of public assistance
specified in California Government Code section 65915. These public
contributions result in identifiable, financially sufficient, and actual
cost reductions for the benefit of Developer and Vertical Developers
under California Government Code section 65915. In consideration of
the City’s direct financial contribution and other forms of public
assistance, the parties understand and agree that the Costa-Hawkins
Act does not apply to any BMR Unit developed under the Affordable
Housing Plan for the 28-Acre Site.

4.7.  Other Requirements. In its performance under the DDA, Developer agrees to
comply with the Port and City requirements, to the extent applicable to the DA Requirements, as
they are in effect as of the DA Effective Date that are summarized in DDA Exh A1l (Other City
Requirements), except to the extent modified at Developer’s request or with Developer’s consent
by a City Agency with the authority to do so. The Other City Requirements are expressly
incorporated by reference into this Development Agreement.

5. VESTING AND CITY OBLIGATIONS
5.1. Vested Rights.

(@) Policy Decisions. By the Project Approvals, the Board of Supervisors and
the Port Commission each made an independent policy decision that development of the
28-Acre Site Project is in the City’s best interests and promotes public health, safety,
general welfare, and Applicable Port Laws.

(b) Vested Elements. Developer will have the vested right to develop the
28-Acre Site Project, including the following elements (collectively, the “Vested
Elements”):

0] the proposed land use plan and parcelization;
(i) the locations and numbers of Vertical Improvements proposed;

(iii)  proposed height and bulk limits, including maximum density,
intensity, and gross square footages;

(iv)  the permitted uses; and
(V) the provisions for open space, vehicular access, and parking.

(c) Applicable Laws. The Vested Elements are subject to and will be
governed by the DA Requirements. The expiration of any construction permit or other
Project Approval will not limit the Vested Elements. Developer will have the right to
seek and obtain Future Approvals at any time during the DA Term, any of which will be
governed by the DA Requirements.
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(d) Future Approvals.

Q) Each Future Approval, when final, will be a Project Approval that
is automatically incorporated into and vested under this Development Agreement.

(i) The terms of this Development Agreement on the DA Effective
Date will prevail over any conflict with any Future Approval or amendment to a
Project Approval unless the Parties concurrently take action to harmonize the
conflicting provisions.

5.2.  Existing City Laws and Standards.
(@) Agreement to Follow.

0] The City will process, consider, and review all Future Approvals in
accordance with the following (collectively, the “DA Requirements”): (i) the
Project Approvals; (ii) the Transaction Documents; and (iii) all other applicable
City Laws in effect on the DA Effective Date (collectively, the “Existing City
Laws and Standards”), subject to Section 5.3 (Changes to Existing City Laws
and Standards).

(i) The City agrees not to exercise its discretionary authority in
considering any application for a Future Approval in a manner that would change
the policy decisions reflected in the DA Requirements or otherwise prevent or
delay development of the 28-Acre Site Project as approved.

(b) Pier 70 TDM Program.

Q) Section 169 is excluded from the Existing City Laws and
Standards in accordance with “the Board of Supervisors’ strong preference that
Development Agreements should include similar provisions that meet the goals of
the Pier 70 TDM Program.” (Planning Code § 169(h)).

(i) Mitigation Measure M-AQ-1f requires “a Transportation Demand
Management (TDM) Plan with a goal of reducing estimated daily one-way
vehicle trips by 20% compared to the total number of one-way vehicle trips
identified in the project’s Transportation Impact Study at project build-out.”

(i)  The MMRP identifies Mitigation Measure M-AQ-1f as a
Developer Mitigation Measure which is binding on Developer under the DDA.
Developer has prepared a Pier 70 TDM Program that meets the requirements of
Mitigation Measure M-AQ-1f and incorporates many of the TDM Program
strategies described in Section 169, a copy of which is attached to the
Transportation Plan as TP Schedule 1 (the “Pier 70 TDM Program?”).

(iv)  The City has determined that the Pier 70 TDM Program will
exceed the goals under Section 169 if implemented for the required compliance
period. Inthe DA Ordinance, the Board of Supervisors stated that the 28-Acre
Site will be exempt from Section 169 as long as Developer implements and
complies with the Pier 70 TDM Program for the required compliance period. The
Transportation Plan requires Developer to comply with the procedures of
Planning Code Section 169.4(e), which requires the Zoning Administrator to
approve and cause the recordation of the Pier 70 TDM Program against the
28-Acre Site.

(©) Construction Codes. Nothing in this Development Agreement will
preclude the City or the Port from applying any provisions of the Construction Codes
applicable to the 28-Acre Site. Both Parties acknowledge that applicable Construction
Codes will apply to all Vertical Improvements at the 28-Acre Site, and that the Chief
Harbor Engineer will issue all construction permits.

DA-19
n:\port\as2017\1100292\01209516.doc



(d)  Applicability of Uniform Codes. Nothing in this Development Agreement
will preclude the Port from applying to the 28-Acre Site Project then-current provisions
of the California Building Code, as amended and adopted in the Port Building Code.

(e) Applicability of Utility Infrastructure Standards.

Q) Nothing in this Development Agreement will preclude the City
from applying to the 28-Acre Site Project then-current standards and City Laws
for Utility Infrastructure for each Phase so long as:

1) the standards for Utility Infrastructure are in place,
applicable citywide, and imposed on the 28-Acre Site Project concurrently
with the applicable Phase Approval;

2 the standards for Utility Infrastructure as applied to the
applicable Phase are compatible with, and would not require the retrofit,
removal, supplementation, or reconstruction of Utility Infrastructure
approved in Prior Phases; and

3) if the standards for Utility Infrastructure deviate from those
applied in Prior Phases, the deviations would not cause a material cost
increase in the Hard Costs and Soft Costs of any Component of Phase
Improvements (a “Material Cost Increase”™).

(i) If Developer claims a Material Cost Increase has occurred, it will
submit to City reasonable documentation of its claim through bids, cost estimates,
or other supporting documentation reasonably acceptable to the City, comparing
costs (or cost estimates, if not yet constructed) for any applicable Components in
the immediately prior Phase, Indexed to the date of submittal, to cost estimates to
construct the applicable Components in the current Phase if then-current standards
for Utility Infrastructure standards were to be applied.

(iii)  If the Parties are unable to agree on whether the application of
then-current standards for Utility Infrastructure cause Developer to incur a
Material Cost Increase, the Parties will submit the matter to dispute resolution
procedures described in DDA art. 10 (Resolution of Certain Disputes).

() Subdivision Code and Map Act.

Q) The DDA authorizes Developer, from time to time and at any time,
to file Subdivision Map applications with respect to some or all of the 28-Acre
Site and to subdivide, reconfigure, or merge the parcels in the 28-Acre Site as
necessary or desirable to develop a particular part of the 28-Acre Site Project.
The specific boundaries of parcels will be set by Developer, subject to Port
consent, and approved by the City during the subdivision process.

(i) Nothing in this Development Agreement: (1) authorizes Developer
to subdivide or use any part of the 28-Acre Site for purposes of sale, lease, or
financing in any manner that conflicts with the Subdivision Map Act, the
Subdivision Code, or the DDA, or (2) prevents the City from enacting or adopting
changes in the methods and procedures for processing Subdivision Maps so long
as the changes do not conflict with the DA Requirements.

(iii)  The Parties acknowledge that so long as the Port is the landowner,
it must both: (1) approve the specific boundaries that Developer proposes for
Development Parcels; and (2) sign all Final Maps for the 28-Acre Site.

(9) Chapter 56 as an Existing City Law. The text of Chapter 56 on the
Reference Date is attached as DA Exhibit C. The DA Ordinance contains express
waivers and amendments to Chapter 56 consistent with this Development Agreement.
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Chapter 56, as amended by the DA Ordinance for the 28-Acre Site Project, is an Existing
City Law under this Development Agreement that will prevail over any conflicting
amendments to Chapter 56 unless Developer elects otherwise under Subsection 5.3(c)
(Developer Election).

5.3. Changes to Existing City Laws and Standards.

(@) Applicability. Existing City Laws and Standards and (any of the
following, a “Change to Existing City Laws and Standards”) all changes to Existing
City Laws and Standards and any other laws, plans, or policies adopted by the City or the
Port or by voter initiative after the DA Effective Date will apply to the 28-Acre Site
Project and the 28-Acre Site except to the extent that they would conflict with the Project
Approvals, the Transaction Documents, or Applicable Port Laws. In the event of a
conflict, the terms of the Project Approvals, Transaction Documents, and Applicable Port
Laws will prevail, subject to Section 5.5 (Changes in Federal or State Law).

(b)  Circumstances Causing Conflict. Any Change to Existing City Laws and
Standards will be deemed to conflict with the Project Approvals and the Transaction
Documents (including this Development Agreement) and be a Material Change if the
change would:

Q) impede the timely implementation of the 28-Acre Site Project in
accordance with the DA Requirements, including: (1) Developer’s rights and
obligations under the Financing Plan and the Acquisition Agreement; and (2) the
rate, timing, phasing, or sequencing of site preparation, development, or
construction on any part of the 28-Acre Site in any manner, including the
demolition of existing buildings at the 28-Acre Site;

(i) limit or reduce the density or intensity of uses permitted under the
DA Requirements on any part of the 28-Acre Site, otherwise require any
reduction in the square footage or number or change the location of proposed
Vertical Improvements, or change or reduce other Horizontal or Vertical
Improvements from that permitted under the DA Requirements;

(iii)  limit or reduce the height or bulk of any part of the 28-Acre Site
Project, or otherwise require any reduction in the height or bulk of individual
proposed Vertical Improvements that are part of the 28-Acre Site Project from
that permitted under the DA Requirements;

(iv)  limit, reduce, or change the location of vehicular access or parking
or the number and location of parking or loading spaces from that permitted under
the DA Requirements;

(v) limit any land uses for the 28-Acre Site Project from that permitted
under the DA Requirements;

(vi)  change or limit the Project Approvals or Transaction Documents,
including the Other City Requirements referenced in Section 4.7 (Other
Requirements);

(vii)  require the City or the Port to issue permits or approvals other than
those required under the DA Requirements;

(viit)  limit or control the availability of public utilities, services, or
facilities or any privileges or rights to public utilities, services, or facilities for the
28-Acre Site Project as contemplated by the Project Approvals and Transaction
Documents;

(ix)  materially and adversely limit the processing or procurement of
Future Approvals that are consistent with the DA Requirements;
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x) increase or impose any new Impact Fees or Exactions as they
apply to the 28-Acre Site Project, except as permitted under Section 5.4 (Fees and
Exactions);

(xi)  preclude Developer’s or any Vertical Developer’s performance of
or compliance with the DA Requirements, or result in a Material Cost Increase to
the 28-Acre Site Project for Developer or any Vertical Developer;

(xii) increase the obligations of Developer, any Vertical Developer, or
their contractors under any provisions of the DDA or any Vertical DDA
addressing contracting and employment above those in the Workforce
Development Plan; or

(xiii) extend the DA Term, decrease the public benefits required to be
provided, reduce the Impact Fees or Exactions, increase the maximum height,
density, bulk, or size of the 28-Acre Site Project; or otherwise materially alter the
rights, benefits, or obligations of the City under this Development Agreement.

(c) Developer Election.

0] Developer may elect to have a Change to Existing City Laws and
Standards that conflicts with the DA Requirements applied to the 28-Acre Site
Project and the 28-Acre Site by giving the City notice of Developer’s election.
Developer’s election notice will cause the Change to Existing City Laws and
Standards to be deemed to be an Existing City Law, but if the application of the
Change to Existing City Laws and Standards would be a Material Change to the
City’s obligations under this Development Agreement, the application of the
Change to Existing City Laws and Standards will require the concurrence of any
affected City Agencies.

(i) Nothing in this Development Agreement will preclude: (1) the City
from applying any Change to Existing City Laws and Standards to the 28-Acre
Site for any development that is not a part of the 28-Acre Site Project under this
Development Agreement; or (2) Developer from pursuing any challenge to the
application of any Changes to Existing City Laws and Standards to any part of the
28-Acre Site.

(d) Port Role. The Port does not have the authority to approve a Change to
Existing City Laws and Standards that is solely an exercise of the City’s police powers,
with or without Developer’s consent under this Section. The City agrees to obtain the
Port’s concurrence before applying any Change to Existing City Laws and Standards that
does not have citywide application to the 28-Acre Site or other land under Port
jurisdiction.

5.4. Fees and Exactions.

(@) Generally. This Section will apply to the 28-Acre Site Project for as long
as this Development Agreement remains in effect.

Q) The 28-Acre Site Project will be subject only to the Impact Fees
and Exactions listed in this Section. The City will not impose any new Impact
Fees or Exactions on development of the 28-Acre Site Project or impose new
conditions or requirements for the right to develop the 28-Acre Site (including
required contributions of land, public amenities, or services) except as set forth in
the Transaction Documents.

(i) The Parties acknowledge that this Section is intended to implement
the Parties’ intent that: (1) Developer have the right to develop the 28-Acre Site
Project pursuant to specified and known criteria and rules; and (2) the City
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receive benefits that will be conferred as a result of the 28-Acre Site’s
development without abridging the City’s right to act in accordance with its
powers, duties, and obligations, except as specifically provided in this
Development Agreement.

(iti)  Developer acknowledges that: (1) this Section does not limit the
City’s discretion if Developer requests changes under DDA § 3.5 (Changes to
Project after Phase 1); (2) the Chief Harbor Engineer will require proof of
payment of applicable Impact Fees to the extent then due and payable as a
condition to issuing certain construction permits; and (3) Impact Fees will be
subject to increases permitted by Section 409 and will be payable at the fee
schedule in effect when payment is due.

(b) Impact Fees and Exactions. Developer or Vertical Developers as
applicable must satisfy the following Exactions and pay the following Impact Fees for the
28-Acre Site Project as and when due or payable by their terms.

Q) Transportation Fees. Each Vertical DDA for an Option Parcel will
require the Vertical Developer to pay to SFMTA the fee described in this clause
(the “Transportation Fee”) in lieu of the Transportation Sustainability Fee under
Planning Code sections 411A.1-411A.8, which will not apply to the 28-Acre Site
Project. The Transportation Plan attached to the DDA as DDA Exh B3 and to the
SFMTA Consent describes: (1) the manner in which each Vertical Developer will
pay the Transportation Fee; (2) transportation projects in the vicinity of the
28-Acre Site that are eligible uses for Transportation Fees; and (3) procedures that
SFMTA will use to allocate an amount equal to or greater than the Total Fee
Amount (as defined in the Transportation Plan) for eligible transportation
projects.

(i) 28-Acre Site Jobs/Housing Equivalency Fee. Each Vertical DDA
for an Option Parcel to be developed for nonresidential uses will require the
Vertical Developer to pay to MOHCD the fee described in this clause (the
“28-Acre Site Jobs/Housing Equivalency Fee”) in lieu of the Jobs/Housing
Linkage Program fee under Planning Code sections 413.1-413.11, which will not
apply to the 28-Acre Site Project. MOHCD will administer and use the 28-Acre
Site Jobs/Housing Equivalency Fees for development of Affordable Housing
Parcels in the SUD in accordance with the Affordable Housing Plan.

Q) The 28-Acre Site Jobs/Housing Equivalency Fees for net
additional gsf of office use will be $30/gsf for calendar year 2017, subject
to annual calendar year escalation by the same percentage increase applied
to the Jobs/Housing Linkage Program fee for office use under Section 409.

(2 The 28-Acre Site Jobs/Housing Equivalency Fees will be
the same as the Jobs/Housing Linkage Program fees for other uses listed
on the San Francisco Citywide Development Impact Fee Register
published annually with annual escalation in accordance with Section 409.

3 Because Parcel E4, Historic Building 12, and Historic
Building 21 are not Option Parcels under the DDA, Vertical Developers
will not be required to pay the 28-Acre Site Jobs/Housing Equivalency
Fees for space on Parcel E4 that is developed and dedicated to arts and
nonprofit uses and space available for reuse in Historic Building 12 and
Historic Building 21 after rehabilitation.

(i) Affordable Housing. Under the Affordable Housing Plan, each
Vertical Developer of a Market-Rate Rental Project on the 28-Acre Site must
provide Inclusionary Units and each Vertical Developer of a Market-Rate Condo
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Project must pay the 28-Acre Site Affordable Housing Fee, all in accordance with
the terms and conditions of the Affordable Housing Plan. In consideration of
these requirements, Planning Code sections 415.1-415.11 will not apply to the
28-Acre Site Project.

(iv)  Child Care.

1) Under DDA 8 7.16 (Child Care), one Vertical Developer in
Phase 1 and one Vertical Developer in Phase 2 or Phase 3 must provide
on-site child care facilities at fair market rent within the potential child
care locations identified on the map attached to the DDA as DDA Exh B7
(Potential Child Care Locations). Developer will designate the two
selected Development Parcels in the pertinent Phase Submittal. Each
facility must have a capacity of a minimum of 50 children and be available
for lease to a qualified nonprofit operator at a cost not to exceed actual
operating and tenant improvement costs reasonably allocated to similar
facilities in similar buildings, amortized over the term of the lease. In
consideration of these requirements, subject to Paragraph 2, Planning
Code sections 414.1-414.15 and sections 414A.1-414A.8 will not apply to
the 28-Acre Site Project.

(2 If Developer proposes to eliminate one or both of the
childcare facilities from the 28-Acre Site Project, Developer will be
required to pay an amount equal to the Impact Fees that would have been
collected from Vertical Developers of the designated sites under Planning
Code sections 414.1-414.15 and sections 414A.1-414A.8 as a condition to
the City’s approval. Any Developer payments under this Paragraph will
be at its sole, unreimbursable expense.

(v) Community Facilities. At the City’s request, which must be made
during the Phase Submittal process under the DDA, Developer must designate up
to 15,000 gsf of ground floor space for community facilities consistent with the
requirements and limitations of DDA § 7.17 (Community Facilities). If requested,
Developer must make contiguous space in any one building available for up to the
full 15,000 gsf if that amount of nonresidential space (excluding the specific
frontages that are designated in the Design for Development/SUD as “priority
retail”) is proposed in that Phase. But community facility space may be
distributed among two or more buildings by the Parties’ agreement. Developer, in
its sole discretion, may designate the location of each of the community facilities.

(vi)  School Facilities Fees. Each Vertical Developer must pay the
school facilities impact fees imposed under state law (Educ. Code
88 17620-17626, Gov’t Code 8§ 65970-65981, & Gov’t Code 8§88 65995-65998) at
the rates in effect at the time of assessment.

(©) Utility Fees.

Q) SFPUC Wastewater Capacity Charge. Each Vertical Developer
must pay the SFPUC Wastewater Capacity Charge in effect on the connection or
other applicable date specified by SFPUC.

(i) SFPUC Water Capacity Charge. Each Vertical Developer must
pay the SFPUC Water Capacity Charge in effect on the connection or other
applicable date specified by SFPUC.

(i)  AWSS. Developer will make a fair share contribution to the City’s
auxiliary water supply system (AWSS) consistent with the Infrastructure Plan.
The City will determine the amount, timing, and procedures for payment
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consistent with the AWSS requirements of the Infrastructure Plan as a condition
of approval to the Master Tentative Map for the Project.

(iv)  Office Allocation. An Office Development Authorization from the
Planning Commission under Planning Code sections 321 and 322 and approval
from the Planning Department is not required for new office development on land
under the jurisdiction of the Port Commission. However, office development
under the jurisdiction of the Port Commission will be counted against the annual
maximum limit under Planning Code section 321. For the purposes of the
28-Acre Site Project, office development located on the 28-Acre Site will be
counted against the annual maximum set in Planning Code subsection 321(a)(1)
based on the approved building drawings for the described project. But to provide
for the orderly development of new office space citywide, office development for
the 28-Acre Site Project will be subject to the schedule and criteria described in
DDA Exh B8 (Office Development on Port Land).

(d)  Administrative Fees. Developer will pay timely to the City all
Administrative Fees as and when due. If further environmental review is required for a
Future Approval, Developer must reimburse the City or pay directly all reasonable and
actual costs to hire consultants and perform studies necessary for the review. Before
engaging any consultant or authorizing related expenditures under this provision, the City
will consult with Developer in an effort to reach agreement on: (i) the scope of work to
be performed; (ii) the projected costs associated with the work; and (iii) the consultant to
be engaged to perform the work.

5.5.  Limitations on City’s Future Discretion.

(@) Extent of Limitation. In accordance with Section 5.3 (Changes to
Existing City Laws and Standards), the City in granting the Project Approvals and, as
applicable, vesting the 28-Acre Site Project through this Development Agreement is
limiting its future discretion with respect to the 28-Acre Site Project and Future
Approvals to the extent that they are consistent with the DA Requirements . For elements
included in a request for a Future Approval that have not been reviewed or considered by
the applicable City Agency previously (including additional details or plans for
Horizontal Improvements or Vertical Improvements), the City Agency will exercise its
discretion consistent with Planning Code section 249.XXXX, the other DA Requirements
and otherwise in accordance with customary practice.

(b) Consistency with Prior Approvals. In no event may a City Agency deny
issuance of a Future Approval based on items that are consistent with the DA
Requirements and matters previously approved. Consequently, the City will not use its
discretionary authority to: (i) change the policy decisions reflected by the DA
Requirements; or (ii) otherwise prevent or delay development of the 28-Acre Site Project
as contemplated in the DA Requirements.

(©) ICA. Although Planning is not a party or consenter to the ICA, the
Planning Commission is familiar with its contents and agrees that Planning will comply
with the ICA’s procedural requirements to the extent applicable to Planning.

(d) When Future Discretion Is Unaffected. Nothing in this Section affects or
limits the City’s discretion with respect to proposed Future Approvals that seek a
Material Change to the Project Approvals or Transaction Documents not contemplated by
the DA Requirements.
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5.6.  Public Health and Safety and Federal or State Law Exceptions.
(@) City’s Exceptions.

Q) Each City Agency having jurisdiction over the 28-Acre Site
Project has police power authority to exercise its discretion under Project
Approvals and Transaction Documents in a manner that is consistent with the
public health, safety, and welfare and at all times will retain its 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™).

(i) Accordingly, a City Agency will have the authority to condition or
deny a Future Approval or to adopt a new law applicable to the 28-Acre Site
Project so long as the condition, denial, or new regulation is: (1) limited solely to
addressing a specific and identifiable issue in each case required to protect the
physical health and safety of the public; (2) required to comply with a federal or
state law and in each case not for independent discretionary policy reasons that
are inconsistent with the DA Requirements; and (3) applicable citywide or
portwide, as applicable, to the same or similarly situated uses and applied in an
equitable and nondiscriminatory manner.

(b) Meet and Confer; Right to Dispute.

0] Except for emergency measures, upon request by Developer, the
City will meet and confer with Developer in advance of the adoption of a measure
under Subsection 5.6(a) (City’s Exceptions) to the extent feasible. But the City
will retain sole discretion with regard to the adoption of any Changes to Existing
City Laws and Standards that fall within the Public Health and Safety Exception
or the Federal or State Law Exception.

(i) 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 the dispute following a reasonable meet
and confer period, then Developer or the City can seek a judicial relief with
respect to the matter.

(©) Amendments to Comply with Federal or State Law Changes. If a change
in federal or state law that becomes effective after the Reference Date materially and
adversely affects either Party’s rights, benefits, or obligations under this Development
Agreement, or would preclude or prevent either Party’s compliance with any provision of
the DA Requirements to which it is a Party, the Parties may agree to amend this
Development Agreement. Any amendment under this Subsection will be limited to the
extent necessary to comply with the law, subject to Subsection 5.6(a) (City’s Exceptions)
and Subsection 5.6(e) (Effect on Project Performance).

(d) Changes to Development Agreement Statute. The Parties have entered
into this Development Agreement in reliance on the Development Agreement Statute in
effect on the Reference Date. Any amendment to the Development Agreement Statute
that would affect the interpretation or enforceability of this Development Agreement or
increase either Party’s obligations, diminish Developer’s development rights, or diminish
the City’s benefits will not apply to this Development Agreement unless the changed law
or a final judgment mandates retroactive application of the amended statute.

(e) Effect on Project Performance.

Q) If Developer determines that adoption of any Change to Existing
City Laws and Standards that fall within the Public Health and Safety Exception
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or the Federal or State Law Exception would make the 28-Acre Site Project
infeasible due to material and adverse effects on construction, development, use,
operation, or occupancy, then Developer may deliver a Requested Change Notice
to the Port (with a copy to the City) in accordance with DDA § 3.4 (Changes to
Project after Phase 1) and App T A.5 (Notices).

(i) If the City determines that adoption of any Change to Existing City
Laws and Standards that fall within the Public Health and Safety Exception or the
Federal or State Law Exception would have a material and adverse effect on the
delivery of Horizontal Improvements or Associated Public Benefits required
under the DDA or the Port’s ability to meet future Project Payment Obligations
under the Financing Plan, then the Port may deliver a Requested Change Notice to
Developer (with a copy to the City) in accordance with DDA § 3.4 (Changes to
Project after Phase 1) and App T A.5 (Notices).

(i) The Requested Change Notice will initiate the negotiation period
under DDA 8§ 3.4(b) (Effect of Requested Change Notice), subject to extension by
agreement, during which obligations under this Development Agreement will be
tolled except to the extent the Parties expressly agree otherwise.

(iv)  If the Port and Developer agree on changes to Transaction
Documents during the negotiation period under DDA § 3.4(b) (Effect of Requested
Change Notice), the City will reasonably consider conforming changes to this
Development Agreement and Project Approvals to the extent required.

(v) If at the end of the negotiation period under DDA 8§ 3.4(b) (Effect
of Requested Change Notice), the Parties have failed to agree and obtain
amendments to the Transaction Documents, and the Port is entitled to exercise its
termination right under DDA § 12.4(b) (Port Election to Terminate) as to any
portion of the 28-Acre Site, then this Development Agreement will terminate to
the same extent as specified in Section 2.2 (Term).

5.7.  Future City Approvals.

(@) No Actions to Impede. Except and only as required under Section 5.5
(Changes in Federal or State Law), the City will take no action under this Development
Agreement or impose any condition on the 28-Acre Site Project that would conflict with
the DA Requirements. An action taken or condition imposed will be deemed to be in
conflict with the DA Requirements if the actions or conditions result in the occurrence of
one or more of the circumstances identified in Subsection 5.3(b) (Circumstances Causing
Conflict).

(b) Expeditious Processing. City Agencies must process: (i) with due
diligence all submissions and applications by Developer on all permits, approvals, and
construction or occupancy permits for the 28-Acre Site Project; and (ii) any Future
Approval requiring City action in accordance with Section 5.8 (Criteria for Future
Approvals) and in accordance with the ICA with respect to Horizontal Improvements and
the SUD and Design for Development for Vertical Improvements.

5.8.  Criteria for Future Approvals.
(@) Standard of Review Generally. The City:

Q) must not disapprove any application for a Future Approval based
on any item or element that is consistent with the DA Requirements;

(i) must consider each application for a Future Approval in
accordance with its customary practices, subject to the DA Requirements;
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(i) may subject a Future Approval to any condition that is necessary to
bring the Future Approval into compliance with the DA Requirements; and

(iv)  will in no event be obligated to approve an application for a Future
Approval that would effect a Material Change.

(b) Denial. If the City denies any application for a Future Approval that
implements a portion of the 28-Acre Site Project as contemplated by the Project
Approvals and the Transaction Documents, the City must specify in writing the reasons
for denial and suggest modifications required for approval of the application. Any
specified modifications must be consistent with the DA Requirements. The City must
approve the re-submitted application if it: (i) 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 the DA Requirements; and (ii) does not include new or
additional information or materials that give the City a reason to object to the application
under the standards in this Development Agreement.

(©) Public ROWSs. The Parties agree that the Project Approvals include the
City’s and the Port’s approvals of Public ROW widths in the Infrastructure Plan, the
Design for Development, and the Streetscape Master Plan as consistent with the City’s
policy objective to ensure street safety for all users while maintaining adequate
clearances for utilities and vehicles, including fire apparatus vehicles.

(d) Effect of Final EIR.

Q) The Parties acknowledge that: (1) the Final EIR prepared for
development of the 28-Acre Site and the Illinois Street Parcels complies with
CEQA; (2) the Final EIR contains a thorough analysis of the 28-Acre Site Project
and possible alternatives; (3) the City adopted the Mitigation Measures in the
MMRP to eliminate or reduce to an acceptable level certain adverse
environmental impacts of the 28-Acre Site Project; and (4) the Board of
Supervisors adopted CEQA Findings, including a statement of overriding
considerations in connection with the Project Approvals, pursuant to CEQA
Guidelines section 15093, for those significant impacts that could not be mitigated
to a less than significant level.

(i) For the reasons listed above, the City: (1) does not intend to
conduct any further environmental review or require additional mitigation under
CEQA for any aspect of the 28-Acre Site Project vested under this Development
Agreement, and (ii) will rely on the Final EIR to the greatest extent possible in
accordance with Applicable Laws in all future discretionary actions related to the
28-Acre Site Project.

(iii)  Developer acknowledges that: (1) nothing in this Agreement
prevents or limits the City’s discretion to conduct additional environmental
review in connection with any Future Approvals for construction, including some
of the Associated Public Benefits, to the extent required by Applicable Laws,
including CEQA,; and (2) Changes to Existing City Laws and Standards or
changes to the 28-Acre Site Project may require additional environmental review
and additional Mitigation Measures.

(e) Effect of General Plan Consistency Findings.

Q) In Motion No. XXXX adopting General Plan Consistency Findings
for the 28-Acre Site Project, the Planning Commission specified that the findings
also would support all Future Approvals that are consistent with the Project
Approvals. To the maximum extent practicable, Planning will rely exclusively on
these General Plan Consistency Findings when processing and reviewing all
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Future Approvals, including schematic review under the SUD, proposed
Subdivision Maps, and any other actions related to the 28-Acre Site Project
requiring General Plan determinations.

(i) Developer acknowledges that these General Plan Consistency
Findings do not limit the City’s discretion in connection with any Future
Approval that requires new or revised General Plan consistency findings because
of amendments to any Project Approval or Material Changes.

Subdivision Maps. The Director of Public Works’ approval of a Tentative
Map for a Phase will extend the term of the map to the end of the DDA Term. But the
term of a Tentative Map that is approved less than five years before the DDA Term ends
will be extended for the maximum period permitted under Subdivision Code
section 1333.3(b).

5.9.  Public Financing.

(@) Financing Districts. The Project Approvals include formation of the
CFDs, the IRFD, and Sub-Project Area G-2 as described in the Financing Plan. The City
agrees not to: (i) initiate proceedings for any new or increased special tax or special
assessment that is targeted or directed at the 28-Acre Site except as provided in the
Financing Plan; or (ii) take any other action that is inconsistent with the Financing Plan
or the Tax Allocation MOU without Developer’s consent.

(b) Limitation on New Districts. The City will not form any new financing or
assessment district over any portion of the 28-Acre Site unless the new district applies to
similarly-situated property citywide or Developer gives its prior written consent to or
requests the proceedings.

(©) Permitted Assessments. Nothing in this Development 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.

NO DEVELOPMENT OBLIGATION
This Development Agreement does not obligate Developer to begin or complete

development of any portion of the 28-Acre Site Project or impose a schedule or a phasing plan
for Developer to start or complete development. But the Parties have entered into this
Development Agreement as one of the Transaction Documents that implements the DDA, which
includes a Phasing Plan and a Schedule of Performance for horizontal development. The Parties
have entered into this Development Agreement, and the Port and Developer have agreed to the
Schedule of Performance and Phasing Plan in the DDA, with the express intent of avoiding a
result similar to that in Pardee Construction Co. v. City of Camarillo (1984) 37 Cal.3d 465.

7.

MUTUAL OBLIGATIONS
7.1.  Cooperation by Parties.

(@) Generally. The Parties agree to cooperate with one another to
expeditiously implement the 28-Acre Site Project in accordance with the Project
Approvals and Transaction Documents and to undertake and complete all actions or
proceedings reasonably necessary or appropriate to ensure that the objectives of the
Project Approvals and Transaction Documents are implemented. Nothing in this
Development Agreement obligates the City to incur any costs except Other City Costs or
costs that Developer must reimburse through the payment of Administrative Fees or
otherwise.
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(b)  City.

Q) Through the procedures in the DDA and the ICA, the Port and the
City have agreed to process Developer’s submittals and applications for
horizontal development diligently and to facilitate an orderly, efficient approval
process that avoids delay and redundancies. The SUD specifies procedures for
design review of vertical development.

(i) The City, acting through the Assessor, the Treasurer-Tax
Collector, and the Controller, has entered into the Tax Allocation MOU with the
Port, which establishes procedures to implement provisions of the Financing
Documents that apply to the levy, collection, and allocation of Mello-Roos Taxes,
Tax Increment, and Housing Tax Increment and to the issuance of Bonds for use
at the 28-Acre Site and any Affordable Housing Parcel located onsite or offsite.

(c) Developer. Developer agrees to provide all documents, applications,
plans, and other information necessary for the City to comply with its obligations under
the Transaction Documents as reasonably requested with respect to any Developer
submittal or application.

7.2.  Other Regulators. The Port’s obligations with respect to Regulatory Approvals
that Developer and Vertical Developers must obtain from Other Regulators for Horizontal
Improvements and Vertical Improvements are addressed in DDA § 15.3 (Regulatory Approvals)
and VDDA 8§ 16.4 (Regulatory Approvals), respectively.

7.3.  Third-Party Challenge.

(@) Effect. The filing of any Third-Party Challenge will not delay or stop the
development of the 28-Acre Site Project or the City’s issuance of Future Approvals
unless the third party obtains a court order preventing the activity.

(b)  Cooperation in Defense. The Parties agree to cooperate in defending any
Third-Party Challenge to any City discretionary action on the 28-Acre Site Project. The
City will notify Developer promptly after being served with any Third-Party Challenge
filed against the City.

(c) Developer Cooperation. Developer at its own expense will assist and
cooperate with the City in connection with any Third-Party Challenge. The City
Attorney in his sole discretion may use legal staff of the Office of the City Attorney with
or without the assistance of outside counsel in connection with defense of the Third-Party
Challenge.

(d) Cost Recovery. Developer must reimburse the City for its actual defense
costs, including the fees and costs of legal staff and any consultants. Subject to further
agreement, the City will provide Developer with monthly invoices for all of the City’s
defense costs.

(e) Developer’s Termination Option. Instead of bearing the defense costs of
any Third-Party Challenge, Developer may terminate this Development Agreement (and
the DDA under DDA § 12.6(a) (Mutual Termination Right)) by delivering a notice to the
City, with a copy to the Port, specifying a termination date at least 10 days after the
notice is delivered. If Developer elects this option, the Parties will promptly cooperate to
file a request for dismissal. Developer’s and the City’s obligations to cooperate in
defending the Third-Party Challenge, and Developer’s responsibility to reimburse the
City’s defense costs, will end on the Termination Date, but Developer must indemnify
the City from any other liability caused by the Third-Party Challenge, including any
award of attorneys’ fees or costs.
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4 Survival. The indemnification, reimbursement, and cooperation
obligations under this Section will survive termination under Subsection 7.3(e)
(Developer’s Termination Option) or any judgment invalidating any part of this
Development Agreement.

7.4.  Estoppel Certificates.

(@) Contents. Either Party may ask the other Party to sign an estoppel
certificate as to the following matters to the best of its knowledge:

Q) This Development Agreement is in full force and effect as a
binding obligation of the Parties.

(i) This Development Agreement has not been amended, or if
amended, identifying the amendments or modifications and stating their date and
nature.

(ii)  The requesting Party is not in default in the performance of its
obligations under this Development Agreement, or is in default in the manner
specified.

(iv)  The City’s findings in the most recent Annual Review under
Article 8 (Periodic Compliance Review).

(b) Response Period. A Party receiving a request under this Section must
execute and return the completed estoppel certificate within 30 days after receiving the
request. A Party’s failure to either execute and return the completed estoppel certificate
or provide a detailed written explanation for its failure to do so will be an Event of
Default following notice and opportunity to cure as set forth in Section 9.1 (Meet and
Confer).

(©) Reliance. Each Party acknowledges that Interested Persons may rely on
an estoppel certificate provided under this Section. At an Interested Person’s request, the
City will provide an estoppel certificate in recordable form, which the Interested Person
may record in the Official Records at its own expense.

8. PERIODIC COMPLIANCE REVIEW
8.1. Initiation or Waiver of Review.

(@) Statutory Provision. Under section 65865.1 of the Development
Agreement Statute, the Planning Director must conduct annually a review of developers’
good faith compliance with approved development agreements (each, an “Annual
Review”). The Planning Director will follow the process set forth in this Article and in
Chapter 56 for each Annual Review.

(b) No Waiver. The City’s failure to timely complete an Annual Review of
Developer’s good faith compliance with this Development Agreement in any year during
the DDA Term will not waive the City’s right to do so at a later date.

(©) Planning Director’s Discretion. The DA Ordinance waives certain
provisions of compliance review procedures specified in Chapter 56 and grants discretion
to the Planning Director with respect to Annual Reviews as follows.

Q) For administrative convenience, the Planning Director may
designate the annual date when each Annual Review of Developer’s compliance
will begin, which may be the same or different from the date specified in
Chapter 56 (in either case, the “Annual Review Date”).

(i) The Planning Director may elect to forego an Annual Review for
any of the following reasons: (1) before the designated Annual Review Date,
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Developer reports that no significant construction work occurred on the 28-Acre
Site during that year; (2) either Developer or the Port has initiated procedures to
terminate the DDA, or (3) the Planning Director otherwise decides an Annual
Review is unnecessary.

8.2.  Required Information from Developer.

(@) Contents of Report. Under Subsection 8.1(c) (Planning Director’s
Discretion), Developer will submit a letter to the Planning Director setting forth in
reasonable detail the status of Developer’s compliance with its obligations under this
Development Agreement and the other Transaction Documents with respect to delivery
of the public benefits described in Section 4.1 (Public Benefits). Developer must provide
the requested letter within 60 days after each Annual Review Date during the DA Term,
unless the Planning Director specifies otherwise. The letter to the Planning Director must
include appropriate supporting documentation, which may include an estoppel certificate
from the Port in a form acceptable to the Port, the Planning Director, and Developer.

(b) Standard of Proof. An estoppel certificate from the Port, if submitted with
Developer’s letter, will be conclusive proof of Developer’s compliance with specified
obligations under the DDA and be binding on the City. Each Other City Agency
responsible for monitoring and enforcing any part of Developer’s compliance with the
Vested Elements and its obligations under Article 4 (Developer’s Obligations) and
Article 7 (Mutual Obligations) must confirm Developer’s compliance or provide the
Planning Director with a statement specifying the details of noncompliance. Developer
has the burden of proof to demonstrate compliance by substantial evidence of matters not
covered in the Port’s estoppel certificate or any Other City Agency’s letter.

8.3.  City Review. The Annual Review will include determining Developer’s
compliance with Article 4 (Developer’s Obligations) and Article 7 (Mutual Obligations) and
whether an Event of Default or a Material Breach has occurred and is continuing under the DDA.

8.4.  Certificate of Compliance. Within 60 days after Developer submits its letter, the
Planning Director will review the information submitted by Developer and all other available
evidence on Developer’s compliance with Article 4 (Developer’s Obligations) and Article 7
(Mutual Obligations). The Planning Director must provide copies to Developer of any evidence
provided by sources other than Developer promptly after receipt. The Planning Director will
summarize his determination as to each item in a letter to Developer. If the Planning Director
finds Developer in compliance, then the Planning Director will follow the procedures in
Administrative Code section 56.17(b).

8.5.  Public Hearings. If the Planning Director finds Developer is not in compliance
or that a public hearing is in the public interest, or a member of the Planning Commission or the
Board of Supervisors requests a public hearing on Developer’s compliance, the Planning
Director will follow the procedures in Administrative Code section 56.17(c), and the City may
enforce its rights and remedies under this Development Agreement and Chapter 56.

8.6.  Effect on Transferees. If Developer has Transferred its rights and obligations
for any Phase in compliance with the DDA, then each Transferee must provide a separate letter
reporting compliance as to its Phase, and the procedures, rights, and remedies under this Article
and Chapter 56 will apply separately to Developer and any Transferee, each with respect only to
obligations attaching to each Phase for which it is obligated. This requirement does not apply to
Vertical Developers.

8.7.  Notice and Cure Rights.

(@) Amended Rights. This Section reflects an amendment to Chapter 56 in
the DA Ordinance that is binding on the Parties and all other persons affected by this
Development Agreement.
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(b) Required Findings. If the Planning Commission makes a finding of
noncompliance, or if the Board of Supervisors overrules a Planning Commission finding
of compliance, in a public hearing under Administrative Code section 56.17(c), then the
Planning Commission or the Board of Supervisors, as applicable, must specify to the
Breaching Party in reasonable detail how it failed to comply and specify a reasonable
time for the Breaching Party to cure its noncompliance.

(c) Cure Period. The Breaching Party must have a reasonable opportunity to
cure its noncompliance before the City begins proceedings to modify or terminate this
Development Agreement under Administrative Code section 56.17(f) or section 56.18.
The cure period under this Section must not be less than 30 days and must in any case
provide a reasonable amount of time for the Breaching Party to effect a cure. City
proceedings to modify or terminate this Development Agreement under Administrative
Code section 56.17(f) or section 56.18 must not begin until the specified cure period has
expired.

8.8.  No Limitation on City’s Rights After Event of Default. The City’s rights and
powers under this Article are in addition to, and do not limit, the City’s rights to terminate or
take other action under this Development Agreement after an event of Event of Default by
Developer.

9. DEFAULTS AND REMEDIES

9.1. Meet and Confer. Before sending a notice of default under Section 9.2 (Events
of Default), the Aggrieved Party must follow the process in this Section.

(@) Good Faith Effort. The Aggrieved Party must make a written request that
the Breaching Party meet and confer to discuss the alleged breach within three business
days after the request is delivered. If, despite the Aggrieved Party’s good faith efforts,
the Parties have not met to confer within seven business days after the Aggrieved Party’s
request, the Aggrieved Party will be deemed to have satisfied the meet and confer
requirement.

(b) Opportunity to Cure. If the Parties meet in response to the Aggrieved
Party’s request, the Aggrieved Party must allow a reasonable period of not less than
10 days for the Breaching Party to respond to or cure the alleged breach.

(©) Exclusions. The meet and confer requirement does not apply to a
Breaching Party’s failure to pay amounts when due under this Development Agreement
or in circumstances where delaying the Aggrieved Party’s right to send a notice of default
under Section 9.2 (Event of Default) would impair the Aggrieved Party’s rights under
this Development Agreement.

9.2. Events of Default.

(@) Specific Events. The occurrence of any of the following will be an Event
of Default under this Development Agreement.

Q) A Breaching Party fails to make any payment when due if not
cured within 30 days after the Aggrieved Party delivers notice of nonpayment.

(i) A Breaching Party fails to satisfy any other material obligation
under this Development Agreement when required if not cured within 60 days
after the Aggrieved Party delivers notice of noncompliance or if the breach cannot
be cured within 60 days, the Breaching Party fails to take steps to cure the breach
within the 60-day period and diligently complete the cure within a reasonable
time.
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(b)  Cross-Defaults. DDA § 5.7 (Defaults and Breaches) will apply to Events
of Default by Developer and any finding of Developer’s noncompliance under this
Development Agreement.

(©) Certain Payment Defaults. Developer or the applicable Transferee will
have a complete defense if the City alleges an Event of Default in Developer’s obligation
to pay Other City Costs in the following circumstances.

Q) If Developer or the applicable Transferee made a payment to the
Port that included the allegedly unpaid Other City Costs, but the Port failed to
disburse the portion of the amount payable to the aggrieved City Agency.

(i) If a City Agency claiming nonpayment did not submit a timely
statement for reimbursement of the claimed Other City Costs under ICA § 3.6
(Cost Recovery).

9.3. Remedies for Events of Default.

(@) Specific Performance. After an Event of Default under this Development
Agreement, the Aggrieved Party may file an action and seek injunctive relief against or
specific performance by the Breaching Party. Nothing in this Section requires an
Aggrieved Party to delay seeking injunctive relief if it believes in good faith that
postponement would cause it to suffer irreparable harm.

(b) Limited Damages. The Parties agree as follows.

Q) Monetary damages are an inappropriate remedy for any Event of
Default other than a payment Event of Default under this Development
Agreement.

(i) The actual damages suffered by an Aggrieved Party under this
Development Agreement for any Event of Default other than a payment Event of
Default would be extremely difficult and impractical to fix or determine.

(i)  Remedies at law other than monetary damages and equitable
remedies are particularly appropriate for any Event of Default other than a
payment Event of Default under this Development Agreement. Except to the
extent of actual damages, neither Party would have entered into this Development
Agreement if it were to be liable for consequential, punitive, or special damages
under this Development Agreement.

(c) Exclusive Remedy for Material Breach under DDA. For any Material
Breach that results in the termination of the DDA in whole or in part, this Development
Agreement will automatically and concurrently terminate on the Termination Date as to
the affected portion of the 28-Acre Site Project.

(d) City Processing. The City may suspend action on any Developer requests
for approval or take other actions under this Development Agreement during any period
in which payments from Developer are past due.

(e) Port’s Rights if Not Delivered. The Port has rights and remedies under the
DDA and Vertical DDAs to secure the delivery of public benefits under DDA § 12.2(c)
(Material Breaches by Developer), DDA § 15.4 (Substantial Completion), DDA 8 15.5
(Final Completion), and VDDA § 14.2 (Default by Vertical Developer), which variously
entitle the Port to withhold completeness determinations, declare Developer to be in
Material Breach of the DDA, and declare a Vertical Developer Default under the
applicable Vertical DDA on specified conditions.

9.4. Changes to Existing City Laws and Standards. Under section 65865.4 of the
Development Agreement Statute, either Party may enforce this Development Agreement
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regardless of any Changes to Existing City Laws and Standards unless this Development
Agreement has been terminated by agreement under Article 11 (Amendment or Termination), as
a remedy for an Event of Default under Subsection 9.3(c) (Exclusive Remedy for Material
Breach under DDA), by termination proceedings under Chapter 56, or by termination of the
DDA.

10.  ASSIGNMENTS; LENDER RIGHTS

10.1. Successors’ Rights. Applicable provisions of this Development Agreement will
apply to Developer’s and Vertical Developers’ successors (each, a “DA Successor”) in
accordance with procedures under DDA art. 6 (Transfers) and VDDA § 18.3 (Transfers). Each
DA Successor will be assigned specified rights and obligations under the Development
Agreement by an Assignment and Assumption Agreement in the form of DDA Exh XXXX or
VDDA Exh XX (each, a “DA Assignment”). Each DA Assignment will be recorded in
accordance with the DDA or Vertical DDA, as applicable. Each DA Assignment will provide
for Developer or the pertinent Vertical Developer to be released from obligations under this
Development Agreement to the extent assumed by the DA Successor.

10.2. Effect of Assignment. On the effective date of a DA Assignment, the following
will apply.
(@) DA Successor as Party. The DA Successor will have all rights assigned

and obligations assumed under the DA Assignment and will be deemed a Party to this
Development Agreement to the extent of its rights and obligations.

(b) Direct Enforcement Against Successors. The City will have the right to
enforce directly against any DA Successor every obligation that it assumed under its DA
Assignment. A DA Successor’s claim that its default is caused by Developer’s or a
Vertical Developer’s, as applicable, breach of any duty or obligation to the DA Successor
arising out of the DA Assignment or other related transaction will not be a valid defense
to enforcement by the City.

() Partial Developer Release. Developer will remain liable for obligations
under this Development Agreement only to the extent that Developer retains liability
under the applicable DA Assignment. Developer will be released from any prospective
liability or obligation, and its DA Successor will be deemed to be subject to all future
rights and obligations of Developer under this Development Agreement to the extent
specified in the DA Assignment.

(d) Partial Vertical Developer Release. A Vertical Developer will remain
liable for obligations under this Development Agreement only to the extent that it retains
liability under the applicable DA Assignment. A Vertical Developer will be released
from any prospective liability or obligation, and its DA Successor will be deemed to be
subject to all future rights and obligations of the Vertical Developer, under this
Development Agreement to the extent specified in the DA Assignment.

(e) No Cross-Default. An Event of Default under this Development
Agreement, any Vertical DDA, or any Ground Lease, as applicable, by a DA Successor
(in each case, a “Successor Default”) with respect to any part of the 28-Acre Site Project
will not be an Event of Default by Developer with respect to any other part of the
28-Acre Site Project. The occurrence of a Successor Default will not entitle the City to
terminate or modify this Development Agreement with respect to any part of the 28-Acre
Site Project that is not the subject of the Successor Default.

10.3. Applicable Lender Protections Control Lender Rights.

(@) Rights to Encumber Horizontal Interests. Developer, Vertical Developers,
and DA Successors have or will have the right to encumber their real property interests in
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and development rights at the 28-Acre Site in accordance with the Applicable Lender
Protections, which are incorporated by this reference.

(b) Lender’s Rights and Obligations. The rights and obligations of a Lender
under this Development Agreement will be identical to its rights and obligations under
the Applicable Lender Protections.

(c) City’s Rights and Obligations.

Q) The City’s obligations with respect to a Lender, including any
Successor by Foreclosure, will be identical to those of the Port under the
Applicable Lender Protections.

(i) The City will reasonably cooperate with the request of a Lender or
Successor by Foreclosure to provide further assurances to assure the Lender or
Successor by Foreclosure of its rights under this Development Agreement, which
may include execution, acknowledgement, and delivery of additional documents
reasonably requested by a Lender confirming the applicable rights and obligations
of the City and Lender with respect to a Mortgage.

(ii) ~ No breach by Developer, a Vertical Developer, or a DA Successor
of any obligation secured by a Mortgage will defeat or otherwise impair the
Parties’ rights or obligations under this Development Agreement.

(d) Successor by Foreclosure. A Successor by Foreclosure will succeed to all
of the rights and obligations under and will be deemed a Party to this Development
Agreement to the extent of the defaulting Borrower’s rights and obligations.

10.4. Requests for Notice.

(@) Lender Request. If the City receives a written request from a Lender, or
from Developer or a DA Successor requesting on a Lender’s behalf, a copy of any notice
of default that the City delivers under this Development Agreement that provides the
Lender’s address for notice, then the City will deliver a copy to the Lender concurrently
with delivery to the Breaching Party. The City will have the right to recover its costs to
provide notice from the Breaching Party or the applicable Lender.

(b) City Request. This provision is the City’s request under California Civil
Code section 2924 that a copy of any notice of default or notice of sale under any
Mortgage be delivered to City at the address shown on the cover page of this
Development Agreement.

10.5. No Third-Party Beneficiaries. Except for DA Successors with vested rights at
the 28-Acre Site and to the extent of any Interested Person’s rights, the City and Developer do
not intend for this Development Agreement to benefit or be enforceable by any other persons.
More specifically, this Development Agreement has no unspecified third-party beneficiaries.

11. AMENDMENT OR TERMINATION

11.1. Amendment. This Development Agreement may be amended only by the
Parties’ agreement or as specifically provided otherwise in this Development Agreement, the
Development Agreement Statute, or Chapter 56. The Port Commission, the Planning
Commission, and the Board of Supervisors must all approve any amendment that would be a
Material Change. Following an assignment, the City and Developer or any DA Successor may
amend this Development Agreement as it affects Developer, the DA Successor, or the portion of
the 28-Acre Site to which the rights and obligations were assigned without affecting other
portions of the 28-Acre Site or other Vertical Developers and DA Successors. The Planning
Director may agree to any amendment to this Development Agreement that is not a Material
Change, subject to the approval of any City Agency that would be affected by the amendment.
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11.2. Termination. This Development Agreement may be terminated in whole or in
part by: (a) the Parties’ agreement or as specifically provided otherwise in this Development
Agreement, the Development Agreement Statute, or Chapter 56; or (b) by termination of the
DDA as provided by Section 2.2 (Term).

12. DEVELOPER REPRESENTATIONS AND WARRANTIES

12.1. Due Organization and Standing. Developer represents that it has the authority
to enter into this Development Agreement. Developer is a Delaware limited liability company
duly organized and validly existing and in good standing under the laws of Delaware. Developer
has all requisite power to own its property and authority to conduct its business in California as
presently conducted.

12.2. Valid Execution. Developer represents and warrants that it is not a party to any
other agreement that would conflict with Developer’s obligations under this Development
Agreement and it has no knowledge of any inability to perform its obligations under this
Development Agreement. Developer’s execution and delivery of this Development Agreement
have been duly and validly authorized by all necessary action. This Development Agreement
will be a legal, valid, and binding obligation of Developer, enforceable against Developer on its
terms.

12.3. Other Documents. To the current, actual knowledge of Jack Sylvan, after
reasonable inquiry, no document that Developer furnished to the City in relation to this
Development Agreement, nor this Development Agreement, contains any untrue statement of
material fact or omits any material fact that makes the statement misleading under the
circumstances under which the statement was made.

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

13. MISCELLANEQOUS

The following provisions apply to this Development Agreement in addition to those in
Appendix Part A (Standard Provisions and Rules of Interpretation).

13.1. Addresses for Notice. Notices given under this Development Agreement are
governed by App 1 A.5 (Notices). Notice addresses are listed below.

To the City: John Rahaim
Director of Planning
San Francisco Planning Department
1650 Mission Street, Suite 400
San Francisco, CA 94102

With a copy to: Dennis J. Herrera, Esq.
City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn:

To Developer: FC Pier 70, LLC
949 Hope Street, Suite 200
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Los Angeles, CA 90015
Attention: Mr. Kevin Ratner

With a copy to: Forest City Enterprises, Inc.

50 Public Square

1360 Terminal Tower

Cleveland, OH 44113

Attention: Amanda Seewald, Esq.

13.2. Limitations on Actions. Administrative Code section 56.19 establishes certain

limitations on actions to challenge final decisions made under Chapter 56, as follows:

(@) Board of Supervisors. Any action challenging a Board of Supervisors
decision under Chapter 56 must be filed within 90 days after the decision is finally
approved.

(b) Planning. Any action challenging any of the following Planning decisions
under Chapter 56 must be filed within 90 days after any of the following becomes final:
(i) a Planning Director decision under Administrative Code section 56.15(d)(3); or (ii) a
Planning Commission resolution under section 56.17(e).

13.3. Attachments. The attached Appendix excerpts, Port Consent, SFMTA Consent,

SFPUC Consent, and exhibits listed below are incorporated in and are a part of this Development
Agreement.

DA Exhibit A:  Legal description and Site Plan
DA Exhibit B:  Project Approvals
DA Exhibit C:  Chapter 56 as of the Reference Date

Developer and the City have executed this Development Agreement as of the last date

written below.

DEVELOPER: CITY:
FC PIER 70, LLC, CITY AND COUNTY OF SAN
a Delaware limited liability company FRANCISCO, a municipal corporation
By: '
By: John Rahaim

Date:

Director of Planning
Kevin Ratner,
Vice President

Date:

Authorized by Ordinance No.
on [effective date].

APPROVED AND AGREED:
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By:

Naomi Kelly
City Administrator

By:

Mohammad Nuru,
Director of Public Works

APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

By:

Deputy City Attorney
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CONSENT TO DEVELOPMENT AGREEMENT
Port Commission

The Port Commission of the City and County of San Francisco (Port Commission) has
reviewed the Development Agreement between the City and FC Pier 70, LLC, a Delaware
limited liability company, relating to a proposed development project for a portion of Pier 70
(28-Acre Site Project) to which this Consent to Development Agreement (Port Consent) is
attached and incorporated.

By executing this Port Consent, the undersigned confirms the following.

1. The Port Commission, at a duly noticed public hearing considered the
Development Agreement, the CEQA Findings, including the Statement of
Overriding Considerations, and the MMRP, including Mitigation Measures for
which the Port is the responsible agency.

2. The Port Commission consented to the Development Agreement as it relates to
matters under Port jurisdiction and delegated to the Port Director or her designee
any future Port approvals under the Development Agreement, subject to
Applicable Laws, including the City’s Charter.

3. The Port Commission directed the Chief Harbor Engineer to: (a) require evidence
that Developer has paid any Impact Fees that are required as a condition to issuing
any construction permit for horizontal development; (b) require evidence that
Vertical Developers have paid all Impact Fees that are required as a condition to
issuing the First Construction Document for vertical development; and (c) report
promptly to the Planning Director the location, date, and amount of office space
approved for construction in any construction permit upon the issuance of the
architectural addendum for the office development (in the case of the site permit
process) or upon the issuance of the building permit for the office development
(in the case of the building permit process), in each case based on the approved
building drawings for the described project.

4. The Port Commission also authorized Port staff to take any measures reasonably
necessary to assist the City in implementing the Development Agreement on
conditions specified in Port Resolution No. :

[Remainder of page intentionally left blank.]
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By authorizing the Port Director to execute this Port Consent, the Port Commission
affirms that it does not intend to limit, waive, or delegate in any way its exclusive authority or
rights under Applicable Port Law.

PORT:
CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation, operating by and through the
San Francisco Port Commission

By:

Elaine Forbes,
Executive Director

Date:

Authorized by Port Resolution No.
and Board of Supervisors Resolution No.

APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

By:

Joanne Sakai
Deputy City Attorney

[Remainder of page intentionally left blank.]
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The Municipal Transportation Agency of the City and County of San Francisco
(SFMTA) has reviewed the Development Agreement between the City and FC Pier 70, LLC, a
Delaware limited liability company (Developer), relating to a proposed development project for
a portion of Pier 70 (28-Acre Site Project) to which this Consent to Development Agreement
(SFMTA Consent) is attached and incorporated.

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 28-Acre Site Project, including the Statement
of Overriding Considerations and the Mitigation Monitoring and Reporting
Program (MMRP), consented to and agreed to be bound by the 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 the
Development Agreement, subject to Applicable Laws, including the City’s
Charter.

2. The SFMTA Board of Directors also:

a. approved Mitigation Measure M-AQ-1f, which requires *“a Transportation
Demand Management (TDM) Plan with a goal of reducing estimated daily
one-way vehicle trips by 20% compared to the total number of one-way
vehicle trips identified in the project’s Transportation Impact Study at
project build-out,” which is a Developer Mitigation Measure under the
MMRP;

b. approved Developer’s Pier 70 TDM Program for the Transportation Plan
(attached to this SFMTA Consent) and found that the Pier 70 TDM
Program meets the requirements of Mitigation Measure M-AQ-1f and
incorporates many of the Pier 70 TDM Program strategies described in
Section 169;

c. directed the Director of Transportation to administer and direct the
allocation and use of Transportation Fees in an amount no less than the
Total Fee Amount as provided in the Transportation Plan; and

d. delegated to the Director of Transportation the authority to approve the
Streetscape Master Plan for the 28-Acre Site.

3. The SFMTA Board of Directors also authorized SFMTA staff to take any
measures reasonably necessary to assist the City in implementing the
Development Agreement on conditions specified in SFMTA Resolution No.

, Including the Transportation Plan and the transportation-related
Mitigation Measures.

[Remainder of page intentionally left blank.]
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By authorizing the Director of Transportation to execute 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 VIIIA of the City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through the
San Francisco Municipal Transportation Agency

By:
Edward D. Reiskin,
Director of Transportation

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

By:  Susan Cleveland-Knowles
SFMTA General Counsel

SFMTA Resolution No.
Adopted: , 201

Attachment: Pier 70 TDM Program

[Remainder of page intentionally left blank.]
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ATTACHMENT TO SFMTA CONSENT

Transportation Plan and Pier 70 TDM Program
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Public Utilities Commission

The San Francisco Public Utilities Commission of the City and County of San Francisco
(”) has reviewed the Development Agreement between the City and FC Pier 70, LLC, a
Delaware limited liability company (Developer), relating to a proposed development project for
a portion of Pier 70 (28-Acre Site Project) to which this Consent to Development Agreement
(SFPUC Consent) is attached and incorporated. Except as otherwise defined in this SFPUC
Consent, initially capitalized terms have the meanings given in the Development Agreement.

By executing this SFPUC Consent, the undersigned confirms the following.

1. The SFPUC Board of Directors, after considering at a duly noticed public hearing
the CEQA Findings for the 28-Acre Site Project, including the Statement of
Overriding Considerations and the Mitigation Monitoring and Reporting Program
(MMRP), approved the Utility-Related Mitigation Measures consented to and
agreed to be bound by the Development Agreement as it relates to matters under
SFPUC jurisdiction.

2. The SFPUC Board of Directors affirmed that Vertical Developers will be required
to pay the SFPUC Wastewater Capacity Charge and the SFPUC Water Capacity
Charge, each at rates in effect on the applicable connection dates or as otherwise
specified by SFPUC.

3. The SFPUC Board of Directors affirmed that Developer will be required to pay a
fair share contribution to the City’s AWSS, not to exceed $XXXX consistent with
the Infrastructure Plan, the terms and timing of payment to be established as a
condition of approval to the master tentative subdivision map for the 28-Acre
Site.

[Remainder of page intentionally left blank.]

SFPUC Consent Page 1



By authorizing the General Manager to execute this SFPUC Consent, the SFPUC does
not intend to in any way limit, waive or delegate the exclusive authority of the SFPUC as set
forth in Article VIIIA of the City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through the
San Francisco Public Utilities Commission

By:
Harlan Kelly,
General Manager
Authorized by SFPUC Resolution No. XXXX

APPROVED AS TO FORM:
DENNIS J. HERRERA City Attorney

By:  Francesca Gessner
SFPUC General Counsel

San Francisco Public Utilities Commission
Resolution No.
Adopted: , 201

[Remainder of page intentionally left blank.]
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DA EXHIBIT B
Project Approvals
Final Environmental Impact Report, State Clearinghouse No.

Certify and adopt CEQA Findings: Planning Commission Motion No.

Adopt CEQA Findings and MMRP: Port Resolution No.
Adopt CEQA Findings and MMRP: Board of Supervisors Resolution No.

General Plan Consistency Findings
Planning Commission Motion No.
General Plan Amendment
Planning Commission Motion No.
Board of Supervisors Ordinance No.
Planning Code and Zoning Map Ordinance

a amend section 201 to include the Pier 70 SUD

b. add section 249.70 to establish the Pier 70 SUD

C. amend Sectional Map ZNO08 to show the Pier 70 SUD Mixed Use District
d

e

amend Sectional Map HT08 to show the height limits in the Pier 70 SUD
amend new Sectional Map SUOQ8 to create the Pier 70 SUD
Recommend: Planning Commission Motion No.
Consent: Port Resolution No.
Approve: Board of Supervisors Ordinance No.
Pier 70 SUD Design for Development
Approve: Planning Commission Motion No.
Approve: Port Resolution No.
Development Agreement
Recommend: Planning Commission Motion No.
Consent: Port Resolution No.
Consent: SFMTA Resolution No.
Consent: SFPUC Resolution No.
Approve: Board of Supervisors Ordinance No.
Signed by: Planning Director and Developer
Public Trust Exchange Agreement
Approve per Burton Act (AB 2659, stats. 1987, ch. 310): Port Resolution No.

Approve per Burton Act (AB 2659, stats. 1987, ch. 310): Board of Supervisors
Resolution No.

Signed by: Executive Officer of State Lands Commission and Port Director
Master Lease
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10.

11.

12.

13.

14.

15.

Approve: Port Resolution No.
Approve under Charter 8 9.118: Board of Supervisors Resolution No.

Signed by: Developer and Port Director of Planning and Real Estate
Disposition and Development Agreement

a. Form of Vertical DDA for Option Parcels

b. Form of Parcel Lease for Option Parcels

C. Historic Building 12 and Historic Building 21 lease terms
d. Parcel E4 lease terms

Approve: Port Resolution No.

Approve under Charter 8 9.118: Board of Supervisors Resolution No.

Signed by: Developer and Port Director
Parcel K North public offering
Approve: Port Resolution No.
Approve: Board of Supervisors Resolution No.
Development Plan under Charter § B7.320 and Prop F
Approve: Port Resolution No.
Waterfront Land Use Plan / Waterfront Design and Access Element amendments
Approve: Port Resolution No.
San Francisco Administrative Code

a. amend authorized uses of special taxes under article X of chapter 43
Recommend: Port Resolution No.
Approve: Board of Supervisors Ordinance No.
Financing Districts

a. formation proceedings for Sub-Project Area G-2
b. formation proceedings for Sub-Project Area G-3
C. formation proceedings for Sub-Project Area G-4

d. formation proceedings for IRFD No. 2 (Hoedown Yard)
Recommend: Port Resolution No.

Approve: Board of Supervisors Resolution Nos. and
Ordinance Nos.

Memorandum of Understanding re Interagency Cooperation
Approve: Port Resolution No.
Adopt CEQA Findings and Consent: SFMTA Resolution No.
Adopt CEQA Findings and Consent: SFPUC Resolution No.
Consent: SFFD Resolution No.
Approve: Board of Supervisors Resolution No.
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16.

Signed by: Mayor, City Administrator, Director of Public Works, and Port Director
Memorandum of Understanding re Assessment, Collection, and Allocation of Taxes
Approve: Port Resolution No.
Approve: Board of Supervisors Resolution No.

Signed by: Assessor, Treasurer-Tax Collector, Controller, and Port Director
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TRANSPORTATION DEMAND MANAGEMENT

The Project (defined as the area within the Pier 70 Special Use District) will implement TDM measures
designed to produce 20% fewer driving trips than identified by the project’s Transportation Impact
Study (“Reduction Target”) for project build out, as identified in Table 1, below.

Table 1: Trip Reduction Target from EIR Trip Estimates

Auto Trips Reflecting 20%
EIR Auto Trip Estimate at Reduction (“Reduction
Period Project Build-Out Target”)
Daily 34,790 27,832

To do this, the TDM Plan creates a TDM Program that will support and promote sustainable modes and
disincentivize the use of private automobiles, particularly single-occupancy vehicles, among residents,
employees, and visitors. This chapter outlines the different strategies that Project, initially, will employ
to meet those goals, including the formation of a Transportation Management Association (TMA). The
TMA will be responsible for the administration, monitoring, and adjustment of the TDM Plan and
program over time. In addition to meeting the Reduction Target, the following overall TDM goals are
proposed to ensure that the Project creates an enjoyable, safe, and inviting place for residents, workers,
and visitors.

1.1 TDM Goals

In addition to meeting the Reduction Target described above, the TDM program will include measures
that contribute to the following goals:

e Encourage residents, workers, and visitors to the Project site to use sustainable transportation
modes and provide resources and incentives to do so.

e Make the Project site an appealing place to live, work and recreate by reducing the number of
cars on the roadways and creating an active public realm.

e Integrate the Project into the existing community by maintaining the surrounding neighborhood
character and seamlessly integrating the Project into the established street and transportation
network.

e Provide high quality and convenient access to open space and the waterfront.

e Promote pedestrian and bike safety by integrating bicycle and pedestrian-friendly streetscaping
throughout the Project site.

e Improve access to high quality transit, including Caltrain, BART, and Muni light rail.

e Reduce the impact of the Project on neighboring communities, including reducing traffic
congestion and parking impacts.
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1.2 TDM Approach

The fundamental principle behind the TDM program is that travel habits can be influenced through
incentives and disincentives, investment in sustainable transportation options, and educational and
marketing efforts. Recognizing this principle, the following section describes the TDM program, including
its basic structure, as well as logistical issues, such as administration and maintenance of the program.

The Project’s land use and site design principles, including creating a dense, mixed-use area that
provides neighborhood and office services within walking distance from residential and commercial
buildings and the creation of walkable and bicycle-friendly streets, will work synergistically with the TDM
program to achieve the Project’s transportation goals.

Planning Code Section 169 (TDM) requires that master planned projects such as Pier 70 meet the spirit
of the TDM Ordinance, and acknowledges that there may be unique opportunities and strategies
presented by master planned projects to do so. If, in the future, the Port establishes its own TDM
program across its various properties, the Project will have the right, but not the obligation, to
consolidate TDM efforts with this larger plan. In all cases, the Project will coordinate with a Port-wide
TDM program, should it exist. In the absence of such a Port-wide program now, the Project is proposing
the site-specific TDM program structure outlined below.

As previously mentioned, in order to meet the Project goals to reduce Project-related one-way vehicular
traffic by 20%'—and to create a sustainable development, the Project’s TDM program will be
administered and maintained by a TMA. Existing examples of TMAs include the Mission Bay TMA and
TMASF Connects.

The TMA will provide services available to all residents and workers at the Project site. The TMA will be
funded by an annual assessment of all buildings in the Pier 70 Special Use District area (excluding
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site
(e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the
TDM program and that the Program meets their needs as it achieves or exceeds the driving trip
reduction targets. Upon agreeing to lease property at the Project, these subtenants will become
“members” of the TMA and able to take advantage of the TDM program services provided through the
TMA. The TMA will be led by a board of directors which will be composed of representatives from
diverse stakeholders that will include the Port (as the current property owner), the SFMTA (as the public
agency responsible for oversight of transportation in the City), and representatives of various buildings
that have been constructed at the site. The board of directors may also include representatives from
commercial office tenants or homeowners’ associations.

Day-to-day operations of the TMA will be handled by a staff that would work under the high-level
direction provided by the board of directors. The lead staff position will serve as the onsite
Transportation Coordinator (TC) (also referred to as the “TDM Coordinator”), functioning as the TMA's
liaison with subtenants in the implementation of the TDM program and as the TMA’s representative in
discussions with the City.

The TC will perform a variety of duties to support the implementation of the TDM program, including
educating residents, employers, employees, and visitors of the Project site about the range of

1 Reduction in trips is in comparison to trip generation expectations from the EIR.
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transportation options available to them. The TC would also assist with event-specific TDM planning and
monitoring, and reporting on the success and effectiveness of the TDM program overall. The TC may be
implemented as a full-time position, or as a part-time position shared with other development projects.
The TMA will have the ability to adjust TDM program to respond to success or failure of certain
components.

1.2.1 The TMA Website

The TMA, through the onsite TC, would be responsible for the creation, operation, and maintenance of a
frequently updated website that provides information related to the Project’s TDM program. The TMA’s
website would include information on the following (and other relevant transportation information):
e Connecting shuttle service (e.g., routes and timetables);
e General information on transit access (e.g., route maps and real-time arrival data for Muni,
Caltrain, and BART);
e Bikesharing stations on site and in the vicinity;
e On- and off-street parking facilities pricing (e.g., pricing, location/maps and real-time
occupancy);
e Carsharing pods on site and in the vicinity,
e Ridematching services; and
e Emergency Ride Home (ERH) program.

1.3 Summary of TDM Measures

Table 2 provides a summary of the TDM measures to be implemented at the Project by the TMA. The
following sections provide more detail on the measures as organized by measures that are applicable
site-wide, those that target residents only, and those that target non-residents (workers and visitors)
only. The applicable measures will be ready to be implemented upon issuance of each certificate of

occupancy.

Table 2: Summary of Pier 70 TDM Measures

Applicability
) s s
p] 2 B
2 |8 | 53
S @ Z 3
L - o
Measure? Description
Improve Walking Conditions | Provide streetscape improvements to encourage walking v
Bicycle Parking Provide secure bicycle parking v
Showers and Lockers Provide on-site showers and lockers so commuters can v
travel by active modes
Bike Share Membership Property Manager/HOA to offer contribution of 100% v
toward first year membership; one per dwelling unit

2 Where applicable, measure names attempt to be consistent with names of menus in San Francisco’s TDM
Program
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Applicability
) s s
p] = L E
2 |8 | 53
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& ] Q
.. o [~
Measure? Description
Bicycle Repair Station Each market-rate buildings shall provide one bicycle v
repair station
Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for
residents, employees, and/or guests to use v
Bicycle Valet Parking For large events (over 2,000), provide monitored bicycle
parking for 20% of guests v
Car Share Parking & Provide car share parking per code. Property
Membership Manager/HOA to offer contribution of 100% toward first v
year membership; one per dwelling unit
Delivery Supportive Facilitate deliveries with a staffed reception desk, v
Amenities lockers, or other accommodations, where appropriate.
Family TDM Amenities Encourage storage for car seats near car share parking,
cargo bikes and shopping carts v
On-site Childcare Provide on-site childcare services v
Family TDM Package Require minimum number of cargo or trailer bike
parking spaces v
Contributions or Incentives Property Manager/HOA to offer one subsidy (40% cost
for Sustainable of MUNI "M" pass) per month for each dwelling unit v
Transportation
Shuttle Bus Service Provide shuttle bus services v
Multimodal Wayfinding Provide directional signage for locating transportation v
Signage services (shuttle stop) and amenities (bicycle parking)
Real Time Transportation Provide large screen or monitor that displays transit v
Information Displays arrival and departure information
Tailored Transportation Provide residents and employees with information about
Marketing Services travel options v
On-site Affordable Housing Provide on-site affordable housing as part of a
residential project v
Unbundle Parking Separate the cost of parking from the cost of rent, lease v
or ownership
Prohibition of Residential No RPP area may be established at or expanded into the
Parking Permits (RPP) Project site v
Parking Supply Provide less accessory parking than the neighborhood
parking rate v
Emergency Ride Home Ensure that every employer is registered for the
Program program and that employees are aware of the v
program
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1.4 Site-wide Transportation Demand Management Strategies

The following are site-wide TDM strategies that will be provided to support driving trip reductions by all
users of the Project.

1.4.1 Improve Walking Conditions

The Project will significantly improve walking conditions at the site by providing logical, accessible,
lighted, and attractive sidewalks and pathways. Sidewalks will be provided along most new streets and
existing streets will be improved with curbs and sidewalks as necessary. The street design includes
improvements to streets and sidewalks to enhance the pedestrian experience and promote the safety of
pedestrians as a top priority. In addition, ground floor retail will create an active ground plan that
promotes comfortable and interesting streetscapes for pedestrians.

1.4.2 Encourage Bicycling

Bicycling will be encouraged for all users of the site by providing well-designed and well-lit bike parking
in residential and commercial buildings, in district parking, and also in key open space and activity
nodes. Bicycle parking will be provided in at least the amounts required by the Planning Code at the
time a building secures building permits. Furthermore, valet bicycle parking will be provided for large
events (over 2,000) to accommodate 20% of guests. In addition to bicycle parking, the Project will fund
at least one bikeshare station on site, including the cost of installation and operation for three years, for
residents, employees, and or guests to use. This will help reduce the cost-burden of purchasing a bike
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to
existing bike facilities on lllinois Street and the Bay Trail.

1.4.3 Tailored Transportation Marketing Services and Commuter Benefits

Tailored marketing services will provide information to the different users of the site about travel
options and aid in modal decision making. For example, the TMA will be responsible for notifying
employers about the San Francisco Commuter Benefits Ordinance, the Bay Area Commuter Benefits
Program, and California’s Parking Cash-Out law when they sign property leases at the site and
disseminating general information about the ordinances on the TMA’s website. The TMA will provide
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and
in establishing flex time policies.

Employers will be encouraged to consider enrolling in programs or enlisting services to assist in tracking
employee commutes, such as Luum and Rideamigos. The services offered by these platforms include the
development of incentive programs to encourage employees to use transit, customized commute
assistance resources, tracking the environmental impact of employee commutes, and assessing program
effectiveness. As the TMA works with on-site employers, other useful resources that support sustainable
commute modes may be identified and provided by the TMA.

1.4.4 Car Share Parking

The Project will provide car share parking in the amounts specified by Planning Code Section 166 for
applicable new construction buildings.
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1.4.5 Shuttle Service

A shuttle will be operated at Pier 70 serving to connect site users (residents, employees, and visitors)
with local and regional transit hubs. The shuttle service will aim to augment any existing transit services
and it is not intended to compete with or replicate Muni service. Shuttle routes, frequencies, and service
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration of
the shuttle program with other developments in the area will be considered, including with Mission Bay
and future development at the former Potrero Power Plant. The necessity of the shuttle service will
continue to be assessed as transit service improves in the Pier 70 area over time.

Any shuttles operated by the Project will secure safe and legal loading zones for passenger boarding and
alighting, both in the site and off-site. Shuttles will be free and open to the public and be accessible per
ADA standards. Shuttles will comply with any applicable laws and regulations.

1.4.6 Parking

The Project is subject to an aggregate, site-wide parking maximum based on the following ratios:
e Residential parking maximums are set to 0.60 spaces per residential unit; and
e Commercial Office parking maximums are set to 1 space per 1,500 gross square feet; and
e Retail shall have 0 parking spaces.

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the
Project. Complying with San Francisco Planning Code, residential parking will not be sold or rented with
residential units in either for-sale or rental buildings. Residents or workers who wish to have a car onsite
will have to pay separately for use of a parking space. Residential and non-residential parking spaces will
be leased at market rate.

Non-residential parking rates shall maintain a rate or fee structure such that:

e Base hourly and daily parking rates are established and offered.

e Base daily rates shall not reflect a discount compared to base hourly parking rates; calculation of
base daily rates shall assume a ten-hour day.

e  Weekly, monthly, or similar-time specific periods shall not reflect a discount compared to base
daily parking rates, and rate shall assume a five-day week.

e Daily or hourly rates may be raised above base rate level to address increased demand, for
instance during special events.

1.4.7 Displays and Wayfinding Signage

Real time transportation information displays (e.g., large television screens or computer monitors) will
be provided in prominent locations (e.g., entry/exit areas, lobbies, elevator bays) on the project site
highlighting sustainable transportation options. The displays shall be provided at each office building
larger than 200,000 SF and each residential building of more than 150 units, and include arrival and
departure information, such as NextBus information, as well as the availability of car share vehicles and
shared bicycles as such information is available. In addition, multimodal wayfinding signage will be
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as
bicycle parking). Highly visible information and signage will encourage and facilitate the use of these
resources.



A=COM

1.4.8 Family Amenities

Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In
addition, services and amenities will be encouraged to support the transportation needs of families,
including storage for strollers and car seats near car share parking. On-site child care services will also be
provided to further support families with children and reduce commuting distances between
households, places of employment, and childcare.

1.5 Residential Transportation Demand Management Strategies
Strategies for reducing automobile use for residents of Pier 70 are discussed in the following sections.

1.5.1 Encourage Transit

All homeowners’ associations and property managers will offer one subsidy (equivalent to 40% cost of
Muni M pass or future equivalent Muni monthly pass) per month for each dwelling unit. These would
likely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain
cash value each month. In addition, tailored marketing services will provide information to residents
about travel options and aid in modal decision making.

1.5.2 Bicycles

Indoor secure bicycle parking will be provided for residents in at least the amounts required by the
Planning Code at the time the building secures building permits. Property Managers and HOA’s will offer
a contribution of 100% towards the first year’s membership cost in a bikeshare program at a rate of one
membership per dwelling unit. In addition, each market-rate residential building shall provide a bicycle
repair station in a secure area of the building.

1.5.3 Car Share Membership

Property managers and HOA’s will offer a contribution of 100% towards the first year’s membership cost
in a car share program at a rate of one membership per dwelling unit. Any user fees will be the
responsibility of the resident member.

1.5.4 Family TDM Package

Amenities for families residing at the Project will be encouraged, such as car share memberships and
other family amenities, including stroller and car seat storage and cargo bicycle parking.

1.5.5 Prohibition of Residential Parking Permits

Residential permit parking (RPP) will be prohibited at the Project site, and residents of Pier 70 will not be
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project’s Master
Covenants, Codes and Restrictions (CC&R) documents. This approach to RPP is intended to complement
the Project’s unbundled parking policy by ensuring that residents pay market rate for parking and that
residential parking does not spill over onto neighborhood RPP streets.

1.6 Non-residential Transportation Management Strategies
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As with residents, there are several ways to encourage public transit and other sustainable modes of
travel for employees and visitors to the Project site.

1.6.1 Emergency Ride Home Program

San Francisco provides an emergency ride home (ERH) program that reimburses the cost of a taxi ride
home for an employee who commutes to work by a sustainable mode (transit, bicycling, walking, or
carpool/vanpool) and has an unexpected emergency such as personal or family related illness or
unscheduled overtime. Any employee in San Francisco is eligible as long as the employer has registered.
Registration is free for employers. The ERH program is a safety net that may remove a barrier to
sustainable commute choices. The TMA will ensure that every employer tenant on-site is registered for
the Emergency Ride Home program and that employees are aware of the program.

1.6.2 Bicycles

Indoor secure bicycle parking will be provided for employees at least in the amount required by the
Planning Code at the time the building secures building permits. Showers and lockers for employee use
will also be provided at least in the amount required by the Planning Code in order to support active
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by
the TMA. As previously mentioned, the Project will provide at least one bikeshare station that would be
available to residents, employees, and visitors.

1.7 Special Event Transportation Management Strategies

The Project’s open spaces will host a variety of public events, including evening happy hours, outdoor
film screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and
theatre performances. Typical events may occur several times a month, with an attendance from 500 to
750 people. Larger-scale events would occur approximately four times a year, with an attendance up to
5,000 people. All events in parks or open spaces require permitting approval by the Port.

The TMA will work with the open space management team and any building managers or retailers to
establish and implement transportation management plans for specific events. Transportation
management plans will consider best practices and lessons learned from other San Francisco events and
event venues. Event scheduling will attempt to minimize overlapping of events with AT&T Park and the
Chase Event Center as required by the Environmental Impact Report. Event transportation management
plans can include the following mechanisms:

e Directional signage for vehicles accessing the site

e Charging event pricing for parking associated with special events;

e Dedicated passenger loading zones in the site;

e Staffed and secure bicycle valet parking;

e Identifying and rewarding guests who ride their bicycles, walk, or transit to events (i.e., free
giveaways);

e Encouraging customers at the time of ticket sales to take public transportation, walk, or bicycle
to the events, and providing reminders and trip planning tools to support them in doing so;

e Disseminating the recommended transportation options on different marketing outlets (with
ticket receipt, online channels, Pier 70 website, TMA website, etc.);
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e |dentifying offsite parking and using shuttles to transport visitors between the event venues,
offsite parking, and transit hubs, as needed; and,

e Encouraging guests to arrive early and stay onsite longer by promoting local vendors,
restaurants, etc., to spread and reduce pre- and post-event peaking effects.

Successful special event transportation management plans will minimize driving trips and promote
sustainable modes of access to events. The TMA will monitor the effectiveness of these event
management strategies, and at SFMTA’s request, meet with SFMTA to consider revised approaches to
event management.

1.7.1 Street Closures

During larger events and temporary programming, Maryland Street between 21st and 22nd Streets is
expected to seek permits to be closed to motor vehicle traffic through the City’s Interdepartmental Staff
Committee of Traffic and Transportation (ISCOTT) process. Street closures would be in effect anywhere
from a few hours to an entire day. In advance and during any street closure, event organizers must
provide sufficient street signage to discourage driving to the site during the event and to route motor
vehicles through the site and minimize queuing and impacts to circulation in and around the Project site.
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana
Street (south of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on
Louisiana Street. 21st Street (east of Louisiana Street) would serve as a loading/service alley for events.

1.8 Monitoring, Evaluation, and Refinement

The Pier 70 TMA, through an on-site Transportation Coordinator, shall collect data and make monitoring
reports available for review and approval by the Planning Department staff. Monitoring data shall be
collected and reports shall be submitted to Planning Department staff every year (referred to as
“reporting periods”), until five consecutive reporting periods display the project has met the reduction
goal, at which point monitoring data shall be submitted to Planning Department staff once every three
years. The first monitoring report is required 18 months after issuance of the First Certificate of
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or
garages that bring the project’s total number of off-street parking spaces to greater than or equal to
500. Each trip count and survey (see below for description) shall be completed within 30 days following
the end of the applicable reporting period. Each monitoring report shall be completed within 90 days
following the applicable reporting period. The timing shall be modified such that a new monitoring
report shall be required 12 months after adjustments are made to the TDM Plan in order to meet the
reduction goal, as may be required in the “TDM Plan Adjustments” heading below. In addition, the
timing may be modified by the Planning Department as needed to consolidate this requirement with
other monitoring and/or reporting requirements for the project.

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as well as the number
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare
progress against the trip estimates in Table 3 to assess progress, however the Project will not be
considered out of compliance with either this Plan or Project mitigation measure M-AQ-1f unless the
Reduction Target calculated for the fully built out project (see Table 1) has been exceed.
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring
and Reporting Program (MMRP). The monitoring reports are intended to satisfy the requirements of
Project mitigation measure M-AQ-1f, M-TR-5, M-C-TR-4A, and M-C-TR-4B. If, however, separate
reporting is preferred by the TMA, separate reports are acceptable.

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the
Project will refine the TDM Plan by improving existing measures (e.g., additional incentives, changes to
shuttle schedule), including new measures (e.g., a new technology), or removing existing measures, in
order to achieve the Project’s Reduction Target, as well as monitor progress against the trip estimates
for each phase outlined below. It will be especially important to refine strategies as new transportation
options are put into place in the area and as the TMA learns which strategies are most effective in
shaping the transportation behaviors of the site users.

Table 3: Auto Trip Estimates by

Phase
Residential Commercial Phase Trip Estimates
EIR Auto
Trip Auto
Cum. Cum. Estimates Trip
Phase Units Units % GSF GSF % (by phase) Target!
Phase 1 300 300 18% 6,600 6,600 0% 1,072 858
Phase 2 690 990 60% 348,200 354,800 16% 9,970 8,834
Phase 3 375 1,365 83% 673,900 | 1,028,700 45% 7,662 14,963
Phase 4 280 1,645 100% 747,450 | 1,776,150 79% 12,241 24,756
Phase 5 0 1,645 100% 486,200 | 2,262,350 | 100% 3,845 27,832
Notes:

1. Represents 20 percent reduction target.

1.8.1 Purpose

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to the total
number of one-way vehicle trips identified in the project’s Transportation Impact Study at project build-
out (“Reduction Target”). To ensure that this reduction goal could be reasonably achieved, the TDM Plan
will have a monitoring goal of reducing by 20 percent the one-way vehicle trips calculated for each
building that has received a Certificate of Occupancy and is at least 75% occupied compared to the one-
way vehicle trips anticipated for that building based on anticipated development on that parcel, using
the trip generation rates contained within the project’s Transportation Impact Study. The Plan must be
adjusted if three consecutive monitoring results demonstrate that the TDM program is not achieving the
TDM objectives. TDM adjustments will be made in consultation with the SFMTA and the Planning
Department until three consecutive reporting periods’ monitoring results demonstrate that the
reduction goal is achieved.

If the TDM Plan does not achieve the Reduction Target for three consecutive monitoring results, the
Plan must also be adjusted as described above. If, following the three consecutive monitoring periods,
the TDM Plan still does not achieve the Reduction Target, the Planning Department may impose
additional measures on the Project including capital or operational improvements intended to reduce
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction
Target.

1.8.2 Monitoring Methods

The Transportation Coordinator shall collect data (or work with a third party consultant to collect this
data) and prepare annual monitoring reports for review and approval by the Planning Department and
the SFMTA. The monitoring report, including trip counts and surveys, shall include the following
components or comparable alternative methodology and components as approved or provided by
Planning Department staff:

e Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles arriving
and leaving the project site for no less than two days of the reporting period between 6:00 a.m.
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thursday during one week without
federally recognized holidays, and another day shall be a Tuesday, Wednesday, or Thursday
during another week without federally recognized holidays. The trip count and intercept survey
shall be prepared by a qualified transportation or qualified survey consultant and the
methodology shall be approved by the Planning Department prior to conducting the
components of the trip count and intercept survey. It is anticipated that the Planning
Department will have a standard trip count and intercept survey methodology developed and
available to project sponsors at the time of data collection.

e Travel Demand Information: The above trip count and survey information shall be able to
provide travel demand analysis characteristics (work and non-work trip counts, origins and
destinations of trips to/from the project site, and modal split information) as outlined in the
Planning Department’s Transportation Impact Analysis Guidelines for Environmental Review,
October 2002, or subsequent updates in effect at the time of the survey.

e Documentation of Plan Implementation: The TDM Coordinator shall work in conjunction with
the Planning Department to develop a survey (online or paper) that can be reasonably
completed by the TDM Coordinator and/or TMA staff to document the implementation of TDM
program elements and other basic information during the reporting period. This survey shall be
included in the monitoring report submitted to Planning Department staff.

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

e Assistance and Confidentiality: Planning Department staff will assist the TDM Coordinator on
questions regarding the components of the monitoring report and shall ensure that the identity
of individual survey responders is protected.

Additional methods (described below) may be used to identify opportunities to make the TDM program
more effective and to identify challenges that the program is facing.

1.8.3 Monitoring Documentation

Monitoring data and efforts will be documented in an Annual TMA Report. Monitoring data shall be
collected and reports shall be submitted to Planning Department staff every year (referred to as
“reporting periods”), until five consecutive reporting periods display the project has met the reduction
goal, at which point monitoring data shall be submitted to Planning Department staff once every three
years. The first monitoring report is required 18 months after issuance of the First Certificate of
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or

11
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garages that bring the project’s total number of off-street parking spaces to greater than or equal to
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days
following the end of the applicable reporting period. Each monitoring report shall be completed within
90 days following the applicable reporting period. The timing shall be modified such that a new
monitoring report shall be required 12 months after adjustments are made to the TDM Plan in order to
meet the reduction goal, as may be required in the “Compliance and TDM Plan Adjustments” heading
below. In addition, the timing may be modified by the Planning Department as needed to consolidate
this requirement with other monitoring and/or reporting requirements for the project.

1.8.4 Compliance and TDM Plan Adjustments

The Project has a compliance commitment of achieving a 20 percent daily one-way vehicle trip
reduction from the EIR’s analysis of full build out, as described in Table 1. To ensure that this reduction
could be reasonably achieved, the project will employ TDM measures to ensure that each phase’s auto
trips generated are no more than 80% of the trips estimated for the development within that phase, as
shown in Table 3.

Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the
certificate of occupancy of the first building, until five consecutive reporting periods indicate that the
fully-built Project has met the Reduction Target. Following the initial compliance period, monitoring data
will be submitted to the Planning Department staff once every three years.

If three consecutive reporting periods demonstrate that the TDM Plan is not achieving the Reduction
Target, or the interim target estimates identified in Table 3 above, TDM adjustments will be made in
consultation with the SFMTA and the Planning Department and may require refinements to existing
measures (e.g., change to subsidies, increased bicycle parking), inclusion of new measures (e.g., a new
technology), or removal of existing measures (e.g., measures shown to be ineffective or induce vehicle
trips).

If three consecutive reporting periods’ monitoring results demonstrate that measures within the TDM
Plan are not achieving the Reduction Target, or the interim target estimates identified in Table 3 above,,
the TDM Plan adjustments shall occur within 270 days following the last consecutive reporting period.
The TDM Plan adjustments shall occur until three consecutive reporting periods’ monitoring results
demonstrate that the reduction goal is achieved. If the TDM Plan does not achieve the Reduction Target
then the Planning Department shall impose additional measures to reduce vehicle trips as prescribed
under the development agreement, which may include restriction of additional off-street parking spaces
beyond those previously established on the site, capital or operational improvements intended to
reduce vehicle trips from the project, or other measures that support sustainable trip making, until
three consecutive reporting periods’ monitoring results demonstrate that the reduction goal is achieved.

12
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DOCUMENT GUIDE

The Pier 70 SUD Design for Development (D4D)
provides the vision, intent, use, character, and
requirements for the future design of buildings and

public realm within the 35-acre Pier 70 Project Site.
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TERMS AND BOUNDARIES

As shown in the facing figure, the Pier 70 Project
Site is defined by 20th Street to the north, 22nd
Street to the south, lllinois Street to the west, and
the Bay to the east. The Project Site is shown as
a black dashed line and the larger Pier 70 Area
boundary is shown as a solid black line. Chapter
1 provides further description and context for site
areas and the project. Commonly used terms and
designations are defined as follows.

4 Documents

e “PIER 70 SUD". Pier 70 SUD refers to Section
249.79 of the Planning Code.

e “DAD". D4D refers to the Pier 70 SUD Design for

Development document.

e “PLANNING CODE". All references to “Planning

Code” refer to the San Francisco Planning Code

as of the time of entitlement unless otherwise
noted.

4 Site Areas

“PIER 70 AREA”. Pier 70 Area corresponds to the
69-acre Pier 70 area, which includes the Cove,

Ship Repair, the Historic Core, and the Pier 70

Project Site.

“HISTORIC DISTRICT”. Historic District refers to the
Union Iron Works (UIW) Historic District.

“PIER 70 PROJECT SITE” OR “SITE”. Pier 70 Project
Site refers to the 35-acre Pier 70 development
site.

4 The Project

“PIER 70 PROJECT” OR “PROJECT”. Pier 70 Project
refers to the 35-acre Pier 70 design and develop-
ment proposal.



RELATED DOCUMENTS

This Design for Development document is to be
read and applied in conjunction with the Pier 70
SUD as incorporated in the San Francisco Planning
Code. The permitted land uses described in this
D4D document are consistent with the Pier 70 SUD.
This D4D document implements those controls with
more detailed design standards and guidelines.

Pier 70 Project D4D is supported by the following
project-specific technical and approval documents:

¢ Pier 70 SUD Sustainability Plan

e Pier 70 SUD Transportation Plan

e Pier 70 SUD Infrastructure Plan

e Development Agreement (DA)

e Disposition and Development Agreement (DDA)
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Site Areas Pier 70 Area
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HOW TO USE

SECTION INTRODUCTION

Where included, introductory text provides an
overview of the standards and guidelines to follow,
but is not itself a standard or guideline.

STANDARDS

Numbered in teal, standards are requirements.
Compliance is mandatory, and modification or
deviation from standards is strictly regulated by the
procedures laid out in the Pier 70 SUD.

GUIDELINES

Numbered in orange, guidelines are typically more
subjective and set forth design intent, design
expectations, and encouraged or discouraged
features. Accordance with guidelines generally is
anticipated in order to fully implement the intent

of the D4D. Project sponsors should consider
guidelines in good faith, recognizing that achieving
consistency with many (though not all) guidelines
may be subjective or subject to external conditions
or factors, or may be achieved through a variety of
strategies.

CONSIDERATIONS

Bulleted in grey sidebars, considerations provide
general intent and best practice recommendations.
Compliance with considerations is not required.

FIGURES AND TABLES

Numbered consecutively according to their
respective sections, figures, and tables describe
standards and guidelines.
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SECTION INTRODUCTION

STANDARDS

e
| Extending from the core of the Project towards the

| Bay, Slipways Commons connects two prominent
| features of the site — the historic node of Buildings
| 2,12, and 21 and the waterfront.

r-r—-—-—-"-""-""-""-""-"=-"=-"=-—"=-"=-=-= A
| 111 PUBLIC OPEN SPACE. The Project shall provide |
| nine acres of public open space.

|

| Programming: Public open spaces shall |

| provide opportunities for informal and formal | 6‘

| activities, as well as passive and active |
recreation.

| G111 VEGETANON. Future Vegetation at the site 1

| should be recognized as part of the new |

| landscape and not as a historic feature.

| Refer to Section 3.13 for additional details. | 6

| |
| CONSIDERATIONS [
| * Incorporate soft and green edges, where |
| possible, which serve to increase the |
| water quality and biodiversity of the Bay. |
| |
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Figure 3.6.1: lllustrative Plan of Slipways Commons a Bay Trail
b Multifunction Commons
¢ Event Plaza
d Craneway Piers
e Craneway Viewing Pavilion
f Shoreline Path
N

CONSIDERATIONS

GUIDELINES




ILLUSTRATIVE PLANS AND SECTIONS

lllustrative plans and sections show potential

design solutions based on required standards and
guidelines. lllustrative content is not final or required.
These figures are identified as “lllustrative” in the
figure name. lllustrative information is also denoted
in the legend by italicized grey text, as shown in

the facing figure. Some illustrations may include
annotation that outlines standards (shown in black
roman text), also shown in the facing figure.

PIER 70 D4D BASELINE PLAN

A standardized parcel plan, as shown in the facing
figure, has been used throughout the D4D for
consistency and ease of illustration. The standards
and guidelines in the D4D permit a limited range of
land uses, massing, and circulation options, which
may result in a parcel plan that differs from the
D4D Baseline Plan. Areas shown in white between
development pads denote mid-block pedestrian and/
or vehicular passages. The Building 15 structural
frame along 22nd Street is shown in the Baseline
Plan with a dashed line. Its retention is subject to
structural and general feasibility.
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PROJECT VISION AND GOALS

Pier 70 is a place that has been obscured over time.
Once a hub of industry and craftsmanship, today the
level of activity has greatly declined. This Design

for Development document for the Pier 70 Project
outlines a vision to reintegrate and restore the Pier
70 Project Site—a portion of the 69-acre Pier 70
Area—into the fabric of San Francisco, creating an
active, sustainable neighborhood that pays homage
to its industrial past.

The future of the Project Site is envisioned as an
extension of the nearby Dogpatch neighborhood.
The Dogpatch neighborhood weds community and
industry, engaging residents, workers, artists, and
manufacturers alike into a lively mix of uses and
activities. The Project reflects this diversity and
creativity, inviting all to the parks, which are lined
with local establishments, restaurants, arts uses, and
event spaces, each with individual identities.

American Industrial Center Building | Pier 70 in Its Own Words

Watercolor by Wendy MacNaughton
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New buildings within the site complement the
industrial setting and fabric in size, scale, and
material. Historic buildings are artfully repurposed
into spaces that will house new uses, including
local manufacturing. The open spaces are also a
collection of different “mosaics” at multiple scales,
shaped by nearby buildings, framing the reclaimed
waterfront, and creating a platform for a range

of activities and experiences. In the future, local
interactions, revealed art and fabrication, and a
connectedness to the newly accessible waterfront
will support a new part of the neighborhood that is
truly of San Francisco.

For a description of proposed land uses, see Section
1.5 Design Process.



OFFICE:

innovation-focused firms

O — BN RESIDENTIAL: i

makes a 24/7
neighborhood

RETAIL:

diverse, creative uses
at the ground floor

FIGURE 1.1.1: Pier 70 Urban Ecosystem
Watercolor by Evan Rose
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The following objectives guide the Pier 70 Project:

CREATE A UNIQUE SAN FRANCISCO NEIGHBORHOOD

Support a diverse, thriving community with accessible open spaces, retail, and arts.

IMPLEMENT PROPOSITION F (NOVEMBER 2014)

Advance open space, housing, affordability, preservation, commercial, and waterfront policies.

PROVIDE A VARIETY OF HOUSING

Establish diverse household types with dense, mixed-income, and affordable buildings for owners and renters.

IMPLEMENT SUSTAINABILITY GOALS TO REDUCE PROJECT IMPACT ON THE ENVIRONMENT

Encourage energy, emissions, and water conservation systems to lower the Project’s carbon footprint.

PROVIDE ACCESS TO THE SAN FRANCISCO BAY WATERFRONT

Develop a new waterfront park, extend and establish the Bay Trail/Blue Greenway.

REHABILITATE HISTORIC RESOURCES AND DEVELOP COMPLEMENTARY NEW CONSTRUCTION

Adhere to national and municipal criteria for historic preservation and infill design.

GENERATE BUSINESS AND EMPLOYMENT OPPORTUNITIES

Support local workers and businesses throughout the design, construction, and operation phases.

PREPARE FOR SEA LEVEL RISE AND SEISMIC EVENTS

Implement site infrastructure, buildings, and financing strategies that adapt to sea level rise and seismic events.

CATALYZE THE PORT'S SITE-WIDE GOALS IN THE PIER 70 PREFERRED MASTER PLAN

Develop new infrastructure, streets, utilities, and revenue streams to fund other Pier 70 improvements.

DEVELOP A HIGH-QUALITY AND ECONOMICALLY FEASIBLE PROJECT

Produce a market rate return on investment that covers Project operation and maintenance costs.

4 Pier 70 | August 9, 2017
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1.2 SITE LOCATION AND CONTEXT

PIER 70 AREA SUB-DISTRICTS

The Pier 70 Preferred Master Plan (Section 1.3
Planning Context) identified five sub-districts within
the Pier 70 Area to support diversity, industrial
continuity, and creativity at the site. The Port owns
all sub-districts except as noted in the lllinois Parcels
description. The sub-districts include:

MARIPOSA ST ’

18TH ST

o HISTORIC CORE. Historic Core consists of the
significant historic buildings flanking 20th Street.

o SHIP REPAIR. Ship Repair includes active ship 197H ST
repair buildings and dry-docks along the water,
north of 20th Street.

SHIP REPAIR

3RD ST
ILLINOIS ST

e THE COVE. The Cove includes an approximately
11-acre future Crane Cove Park south of 20TH ST
Mariposa Street and bounded by the Historic

. . ILLINOIS
Core and Ship Repair to the south and east. BARGELS %
"« 28-ACRE SITE. The 28-Acre Site is a mixed-use /

infill development site between 20th and 22nd i
Streets and between the Historic Core and the
Bay. It includes Assessor’s Block 4052/Lot 001
and Block 4111/Lot 004.

PIER 70 PROJECT SITE

Gas and Electric (PG&E). The Hoedown Yard
includes a 0.2-acre portion of the Michigan Street
right-of-way that bisects the parcel. The 0.2-

acre Michigan Street right-of-way is a recorded
easement; however, no physical roadway exists.

20th/lllinois Parcel
Hoedown Yard

e ILLINOIS PARCELS. The lllinois Parcels constitute ~ VZZZZ77Z
an approximately seven-acre mixed-use infill i
development site that includes an approximately }N\ ——
3.4-acre Port-owned parcel, called the “20th/ 0 10 200400
lllinois Parcel," along lllinois Street at 20th FIGURE 1.2.1: Pi P —— Pier 70 Area
21: 70 Sub-District
Street (Assessor's Block 4110/Lot 001) and o ubrIsincets ===== Pier 70 Project Site
an approximately 3.6-acre parcel, called the E Historic Core
“‘Hoedown Yard” (HDY), at lllinois and 22nd B Ship Repair
streets (Assessor's Block 4120/Lot 002 and B The Cove
Block 4110/Lot 008A), which is owned by Pacific 28-Acre Site
[
v,

6 Pier 70 | August 9, 2017



THE PIER 70 PROJECT SITE

The site is approximately 35 acres, bounded by
llinois Street to the west, 20th Street to the north,
the Bay to the east, and PG&E Property and the
former Potrero Power Plant to the south. The site
includes two development areas (the 28-Acre Site
and the lllinois Parcels) and will contain a minimum
of 15 parcels or development pads (which may
be further subdivided), three historic buildings,
and a network of public open spaces, streets, and
pedestrian facilities, as shown in Figure 1.2.2.

The majority of the site is located within the Pier
70 Area, owned by the City and County of San
Francisco under the jurisdiction of the Port of San
Francisco. The remainder of the site, known as

the Hoedown Yard, is owned by PG&E. The City
has a transferable option to acquire the Hoedown
Yard if PG&E can find a new location for the heavy
industrial use.

i
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FIGURE 1.2.2: Pier 70 Project: Development Areas and Open Spaces =====  Pigr 70 Project Site
= 28-Acre Site
== ||linois Parcels
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I~7""1 Potentially Retained Building 15
Structural Frame
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"=’ Passages
Public Open Space within Site
I Historic Buildings
[ ] Off-site Existing Buildings
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1.3 PLANNING CONTEXT

EASTERN NEIGHBORHOODS PROGRAM

The Eastern Neighborhoods Program, adopted in
2009, addressed neighborhoods that historically
contained the majority of the City's industrially-zoned
land. One of the goals of the Eastern Neighborhoods
Program was to find a balance between the

growth of housing and commercial space in these
areas, while still dedicating areas for Production,
Distribution, and Repair (PDR) facilities. The Pier 70
Project provides space for all three of these uses to
expand towards the water.

The Central Waterfront Plan is one of the four

plan areas included in the Eastern Neighborhoods
Program. The Pier 70 Project aligns directly with the
key plan goals to encourage mixed use development
consistent with the neighborhood character, support
increased housing while respecting production areas,
advocate for multimodal transit, promote access

to the waterfront, and call for improvements to the
public realm.

The Pier 70 Project Site is located south of
Mission Bay, east of Potrero Hill and Dogpatch
neighborhoods, and within the northeastern sector
of the Central Waterfront Plan. Though the site
is included in the Central Waterfront Plan, it was
intentionally not rezoned as part of the Eastern
Neighborhoods Program, anticipating a Port-

led community planning process, which led to
the Pier 70 Preferred Master Plan in 2010 and
the subsequent Pier 70 Project described in this
document.

Pier 70 | August 9, 2017
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PIER 70 PREFERRED MASTER PLAN

The Pier 70 Preferred Master Plan (endorsed in
April 2010) is the result of a Port-led community
planning process that identified the vision and goals
for the Pier 70 Area. The plan anticipated the need
for the Port to select a qualified master developer
to lead the planning and implementation of infill
development within Pier 70.

The Preferred Master Plan outlined the following
eight goals, which form the basis of the design
development of the Project:

e Create a National Register Historic District and
rehabilitate its historic resources, which offers
several benefits, including reduced historic
rehabilitation costs through federal historic
rehabilitation tax credits and other preservation-
based financial programs, greater flexibility
under local, state, and federal regulations and
Building Code requirements, and a streamlined
environmental review process.

e Preserve the long-term viability of the ship repair
industry.

e Create a major new shoreline open space
system that extends the Bay Trail/Blue
Greenway.

e Promote sustainable mixed-use infill development
and economic vitality that includes climate
adaptation strategies.

Provide sites for office, research, emerging
technologies, light industry, commercial, culture,
and recreational uses to expand the City's
economic base and generate revenue for public
benefit.

Promote pedestrian-oriented development and
foster alternative, sustainable transportation
modes and practices.

Extend the City's street grid to enhance public
access and integrate new development.
Remediate environmental contamination to
enable public use and enjoyment of Pier 70 and
its waterfront and improve environmental quality.

PIER 70

PREFERRED MASTER PLAN

PORT OF SAN FRANCISCO
APRIL 2010

FIGURE 1.3.2: Pier 70 Preferred Master Plan
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UNION IRON WORKS HISTORIC DISTRICT

The UIW Historic District includes 66 acres of the

69-acre Pier 70 Area and was listed in the National

Register of Historic Places (NRHP) in 2014, as

recommended in the Port Master Plan. The UIW

Historic District consists of buildings, piers, slips,

cranes, ship repair activities, and landscape and 18TH ST
circulation elements that are associated with steel
shipbuilding. The UIW Machine Shop, built in 1884,
was the first to be built on-site during a period of
industrial architecture ending with World War II. For
more information, see Section 6.6 Rehabilitation of 19TH ST
Historic Buildings.

3RD ST
ILLINOIS ST

20TH ST
22NDST Tt
N _:L -
0 100 200 400D
P93
FIGURE 1.3.3: Union Iron Works Historic District === Pier 70 Area
Note: UIW Historic District boundary is drawn as shown in the . Ple‘r 70 Project S'te. N
National Register of Historic Places Registration Form. f - Union Iron Works Historic District
[ # | Historic Buildings to be Rehabilitated
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SAN FRANCISCO BAY TRAIL/BLUE GREENWAY

The Blue Greenway is the City of San Francisco's A

project to improve the City's southerly portion of }

the 500-mile, nine-county regional Bay Trail, as well '—"

as the newly established Bay Area Water Trail and =
. CHINA BASIN

associated waterfront open space system. The Bay

Trail/Blue Greenway will expand recreational and
water-oriented activities and green corridors to
surrounding neighborhoods, including public open
spaces proposed for the Pier 70 Project.

POTRERO HILL
DOGPATCH

N
[ — ]
A [} 500 1000

FIGURE 1.3.4: Existing Bay Trail at San Francisco Embarcadero ~ FIGURE 1.3.5: San Francisco Bay Trail/Blue Greenway Plan = m = Bay Trail Proposed by the Blue Greenway Plan
==mum Port Proposed Permanent Bay Trail Connection

----------- Proposed Temporary Bay Trail Connection
Pier 70 Area
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TIDELANDS TRUST

Portions of the site are subject to the Tidelands Trust
doctrine (Trust), a common law public trust and the

statutory trust under the Burton Act, as amended
and administered by the State of California. The
Trust imposes certain use restrictions on historical
tidal and submerged lands along the waterfront to
protect the interests of the people of the State of
California in commerce, navigation, and fisheries,
as well as other public benefits recognized to
further Trust purposes, such as recreation and
environmental preservation. The Port has obtained
state legislation (AB 418) that authorizes the State

Lands Commission to approve a Trust exchange that
would free portions of the project site from the Trust,

and impress the Trust on others.

Use of Trust lands is generally limited to waterborne

commerce, navigation, fisheries, water-oriented
recreation, including commercial facilities that
must be located on or adjacent to water, and

environmental preservation and recreation, such as
natural resource protection, wildlife habitat and study,

and facilities for fishing, swimming, and boating.

Ancillary or incidental uses that promote Trust uses

or accommodate public enjoyment of Trust lands,
are also permitted, such as hotels, restaurants and
specialty retail. Residential and general office uses
are generally not permitted uses on Trust lands.

Areas in Figure 1.3.6 indicated as “Subject to
Trust,” including those overlaid with “BCDC 100-
foot Shoreline Jurisdiction,” are subject to the use
restrictions imposed by the Trust. All lands within
the Pier 70 Area that are currently subject to Port
jurisdiction will continue to be held by the Port as
assets of the Trust, but the Trust termination lands
will be freed of any Trust or Burton Act use or
alienation restrictions.

12 Pier 70 | August 9, 2017

BAY CONSERVATION AND DEVELOPMENT COMMISSION
Areas of the Project up to 100 feet landward

of Mean High Water (MHW) are subject to the
permitting jurisdiction of the San Francisco Bay
Conservation and Development Commission
(BCDC). BCDC's mandate is to regulate shoreline
development, prevent Bay fill (except in limited
circumstances for water-oriented uses), and ensure
maximum feasible public access to the Bay. BCDC
also encourages the preservation of industrial uses.

US ARMY CORPS OF ENGINEERS

The Project shoreline improvements bayward of
the High Tide Line are subject to the permitting
jurisdiction of the US Army Corps of Engineers.
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1.4 PROJECT TIMELINE

PIER 70 PROCESS

In 2007, the Port of San Francisco commenced a
master planning and community outreach process
for the Pier 70 Area. In 2008, Proposition D on
the municipal ballot passed, allowing the City to
apply hotel and payroll expense tax revenues from
future development towards improvements at Pier
70. The planning and community outreach process
culminated in 2010 with the endorsement of the
Pier 70 Preferred Master Plan (Section 1.3 Planning
Context).

Building on the direction of the Preferred Master
Plan, the Port issued a Request for Qualifications
for a development partner for identified infill
opportunities within the Pier 70 Area and ultimately
selected Forest City. From 2011 through today;,

the vision for the Project has grown directly from
the goals outlined in the Preferred Master Plan,
conversations with the Dogpatch community and
citywide stakeholders, as well as important input

PROPOSITION F

In 2014, the San Francisco electorate
approved Proposition F, a ballot measure
that authorized a height increase at the
28-Acre Site from the existing 40 feet to 90
feet. Proposition F conditioned the effective

date of the proposed height increase on
completion of an Environmental Impact
Report (EIR) and approval of a development
plan for the 28-Acre Site by the Port
Commission and Board of Supervisors.
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and feedback from City agencies, including the Port
Commission. Starting in 2013, the Project initiated
temporary events and activities to test design ideas
and allow the community to visit and experience the
site. Between 2011 and 2017, over 75,000 visitors
attended over 50 events, allowing community
members the opportunity to experience Pier 70 for
the first time.

In 2014, a citywide ballot measure authorizing

an increase in height limits at the 28-Acre Site
passed with 73 percent support. This ballot
measure represents how the intensive outreach
and conversations with community members and
stakeholders directly influenced the vision for Pier
70, ensuring that it is a place that will be embraced
by locals and visitors alike.

This ten-year sequence of outreach and
participation—from the Preferred Master Plan to
special events and temporary activation of the site,
as well as close collaboration with City agencies—
led to the standards and guidelines outlined in this
D4D document.

The major components of Proposition F relate to the 28-Acre Site and are as follows:

¢ Nine acres of waterfront parks, playgrounds, and
recreation opportunities;
Between approximately 1,000 and 2,000 new
housing units;
30 percent of all new housing units at below-
market rates and majority of new housing units
as rental;
Restoration of historic structures essential to the
integrity of the UIW Historic District;

e Substantial new and renovated space for arts,
cultural, small-scale manufacturing, local retail,
and neighborhood-serving uses;

Preservation of the existing Noonan Building
community in new state-of-the-art space on-
site;

Between approximately 1,000,000 and
2,000,000 square feet of new commercial and
office space;

A transportation demand management
program that includes accessory parking
facilities and other mobility-enhancing
improvements.
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DESIGN PROCESS

SITE CONDITIONS

The site is characterized by existing historic and
natural features, by environmental factors, and by
existing uses, which include warehouses, automobile
storage lots, artists’ studios, and an interim event
venue.

o HISTORIC FEATURES - BUILDINGS AND SLIPWAYS.
The most prominent features of the site are its
historic buildings and the slipways. These special
features are central in the massing and open
space design of the Project. Buildings 2, 12 and
21 anchor the active center of the project, and
the slipways are embedded in the site plan as a
landscape feature.

o NATURAL FEATURES AND TOPOGRAPHY. The site
has varying topographic conditions, with an
approximately 30-foot increase in elevation at
the western extent of the 28-Acre Site, and
the remnant of Irish Hill rising to approximately
35 feet. The site has minimal and scattered
vegetation, with impervious surfaces covering
approximately 98 percent of the 28-Acre Site and
approximately 43 percent of the lllinois Parcels. A
significant portion of the existing site is filled land.

o SITE ADJACENCIES. The Project is sensitive to
various site adjacencies and acknowledges the
need to buffer uses incompatible with residential
buildings. Parcels adjacent to Ship Repair are
designated for office uses, and parcels adjacent
to the former Potrero Power Plant and PG&E
switchyard are mixed-use parcels, to allow
flexibility depending on the future adjacent uses.
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SITE CHALLENGES. New infrastructure is required
to create public access, connect to utilities,
service the site and address liquefaction.
Environmental remediation will be undertaken by
PG&E. Liquefaction risk areas will be addressed
by subsequent geotechnical analysis.

SHORELINE. The Project has over 1,300 feet of
shoreline along its eastern edge, including the
craneway piers that extend into the Bay. The
waterfront park will be designed to provide
public access as close to the shoreline as is safe
and feasible, and the Bay Trail will be built to
withstand the current highest estimate of 2050
sea level rise.
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OBSERVATIONS AND NEIGHBORHOOD THEMES
The community outreach process revealed a series

of themes and observations most critical to the We are proud of our We need to make the area

152 Ranging fom program and densty dess INDUSTRIAL, MORE ACCESSIBLE

to qualitative observations of the diversity and . . .o - .
culture in place, these collective goals guided the M IXED-USE via tranSIt’ blkmg’ Walkmg'"
development of a series of “principles of place” that past and present...

evolved through the design process into a series of
design principles (pages 20—21).
We need We are

We do MORE RETAIL DIVERSE,

CREATIVE e TOLERANT,
THINGS ECLECTIC...
HERE —

design, art, We want a

ufacturing, , Maintain
T 3‘;,“@“,{} THE FEEL
o1 our

waterfront... neighborhood...

FIGURE 1.5.2: Neighborhood Themes
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Photo Credit: SITELAB Urban Studio

Wendy MacNaughton Community Exhibit and Open House (2013) Kayak Tours (2012) Concept Plan Workshop and Site Tours (2013)

Photo Credit: Shae Rocco/ Forest City

Urban Air Market (2013) Ghost Ship Halloween (2013-ongoing) Open Houses (2013-2017)
FIGURE 1.5.3: Pier 70 Project Events and Outreach
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DESIGN PRINCIPLES

Historical research, site conditions, conversations
with neighbors, workshops and interviews with local
stakeholders, and artist engagement led to a series
of Design Principles for the Project.

These principles provide a framework for the D4D
document to inform the future revitalization of this
piece of San Francisco’'s waterfront.

01 CELEBRATE
o INDUSTRY AND HISTORY

The Project seeks to honor the former industry,
labor, and craft of this historic port. Ships were built
or repaired from the time of the Spanish American
War, reaching a height of operations during World
War Il. The extant buildings, characterized by a
variety of construction types, scales, and materials,
reflect a site that was regularly evolving and
purpose-built. The Project will restore activity to
the site, provide opportunities for ongoing craft and
light manufacturing, and prioritize architecture that
responds to the material qualities of the industrial
history.

Union Iron Works Rail Lines | Pier 70 in Its Own Words
Watercolor by Wendy MacNaughton
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EXTEND THE DOGPATCH
COMMUNITY

02.

CREATE A NETWORK OF
PUBLIC SPACES

03.

04 OPEN THE WATERFRONT
o T0 THE PUBLIC

With its adjacent light industrial uses and ship repair
activities, the site presents an opportunity to bring
industry and community together, and create a truly
mixed-use and vibrant neighborhood.

Dogpatch is characterized by its diverse group

of residents, visitors, and workers including an
established arts and fabrication community. The
Project will be an extension of Dogpatch, creating a
mix of uses and building types to include a range of
living and working spaces. The Project will provide
diverse and creative uses supported by pedestrian-
oriented ground floor designs along the streets and
open spaces and opportunities for local retailers and
artists.

With a network of public open spaces that extend
the pedestrian and bicycle network from Dogpatch
to the waterfront, the Project will serve as an
amenity to, and expansion of, the existing community.
The network of spaces reflects the historic layout of
the site in materiality and arrangement of the narrow
alleys and in-between spaces that once supported
the ship repair needs nearby.

The waterfront park extends into the site to connect
the Bay with the historic Buildings 2, 12, and 21.
The site plan provides a framework to extend the
waterfront park to the south and into the former
Potrero Power Plant site through the proposed Bay
Trail/Blue Greenway along the shoreline.

The waterfront park design at the site provides
opportunities for active and passive uses, for both
individuals and groups, with promenades, picnic
areas, wide vistas, and intimate moments.
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SITE CONCEPT

The site concept is based on design principles

and major themes informed by the neighborhood
surrounding the site. The following key components
guide the Project master plan:

n HISTORIC NODE. Celebrate the industrial heritage
of the site by creating a node of historic
buildings.

EXISTING STREET GRID. Connect the site to the
surrounding area by extending existing streets
to the waterfront.

WATERFRONT PARK. Create a distinct waterfront
park that connects to the historic buildings.

CREATIVE CORE. Place a human-scaled creative
mix of uses, including retail, arts, and light
industrial, at the center to serve as the hub of
the neighborhood.
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LAND USE SCENARIOS

The Project will be a truly mixed-use neighborhood, with controls that prioritize both residential and commercial uses in tandem with ground floor retail, arts, and
manufacturing space. As is the case in much of San Francisco, the Project will establish a land use program wherein certain parcels are zoned as mixed use and
could be developed either for primarily commercial-office or residential uses. In addition, two parcels in the Project, C1 and C2, could be built as either parking
structures, residential, or commercial-office uses, depending on future market demand. C1 is shown as a garage in Maximum Residential and Maximum Commercial
scenarios, and shown as a partial garage in Midpoint Residential scenario, but is permitted to be residential or commercial based on future parking needs. C2 is
shown as residential in all scenarios, but is permitted to be a garage based on future parking needs. All parcels may be subdivided (see S6.3.1).

MID-POINT SCENARIO *

The Mid-Point Scenario provides a likely example
between the “Maximum Residential” and “Maximum
Office” scenarios. This scenario balances residential
and commercial uses showing parcel F/G and

HDY 1/2 as commercial use, with the other flexible
parcels developed as residential use.
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FIGURE 1.5.5: lllustrative Land Use Plan,
Mid-Point Scenario

*The Mid-Point Scenario is used as the baseline illustration in
this D4D document.

MAXIMUM RESIDENTIAL SCENARIO

The Maximum Residential Scenario depicts all
potential residential parcels developed as residential
(with the exception of the C1 garage), for the
maximum number of units.
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FIGURE 1.5.6: lllustrative Land Use Plan,
Maximum Residential Scenario

MAXIMUM OFFICE SCENARIO

The Maximum Office Scenario depicts all potential
commercial parcels developed as commercial-
office (with the exception of the C1 garage), for the
maximum amount of office space.
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FIGURE 1.5.7: lllustrative Land Use Plan,
Maximum Office Scenario
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DESIGN FRAMEWORK

The framework outlines how the design principles
identified in Section 1.5 are applied on site through
large planning moves and overarching strategies.
While the design standards and guidelines in

the following chapters specify intent and fixed
requirements for each parcel, street and open space
element, the framework focuses on four key aspects
of the Project: land use, public realm design, cultural
resources, and massing/architectural design.

LAND USE FRAMEWORK

The Project ensures a mix of uses to create

a sustainable neighborhood through diversity,
creativity, and commitment to industry, as described
in the project vision. Three core principles guide the
land use of the Project:

e MIXED USE. The Project aims to create a density
of uses including market-rate and affordable
residential, commercial, parking, and public open
space. The mixed-use neighborhood will also
include a spectrum of local retail and arts spaces
including neighborhood retail, artist studios and
cultural spaces, eating and drinking venues, light
industrial, local manufacturing, and entertainment
establishments.

o CREATIVE CORE AND PRIORITY RETAIL. The creative
core is envisioned as the pedestrian-scaled
active zone of the Project and includes Buildings
12, 21, and E4 dedicated to retail, arts, and light
industrial uses. Priority retail frontages within the
creative core (see Figure 1.6.1) are protected on
the ground floor for retail, arts, light industrial,
and other public uses to relate to the park and to
create an inviting and safe public realm.
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FLEXIBLE USES. The former Potrero Power Plant
site and the PG&E switchyard—both with
unknown futures—bound the site to the south.
To accommodate the uncertain adjacencies and
be compatible with future development, this D4D
document embeds flexibility for select parcels

to be built as either residential or commercial
buildings.
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PUBLIC REALM FRAMEWORK

Inspired by the existing character of the site, the
public realm within the Project provides a series of
differently sized and designed spaces — with wide
open views and moments of discovery between and
through buildings.

The Project's public realm prioritizes pedestrians and
bicyclists, supported by design guidelines for ground
floors to enhance pedestrian experience of the

site. The open space design integrates art, artifacts,
and interpretive signage in the landscape to relate
to the rich industrial history of the site. The public
realm includes the Project’'s open space network and
streets, as described below, and as further defined in
Chapters 3, 4, and 7 of this D4D.

o OPEN SPACE NETWORK. Historically, the open
spaces at Pier 70 were multi-functional and
served to extend and support uses of adjacent
buildings. Inspired by this distribution of multi-
purpose outdoor spaces, the Project’s open
space design is intended as a rich “mosaic” of
urban parks and shoreline spaces, each defined
by a series of overlapping “frames” in the ground.
The open space network creates different social
spaces throughout the site and offers a variety of
destinations connected by pedestrian paths. This
framework serves to organize the nine-acre open
space into zones of varying scales and functions
and offers opportunities to delineate important
historic markers where appropriate. Figure 1.6.5
shows the historic arrangement of open spaces,
and Figure 1.6.4 and Figure 1.6.6 illustrate the
framework concepts.
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Create a Variety of Public Spaces - Space for Social Interaction

Prioritize Pedestrians and Bicyclists

FIGURE 1.6.3: Public Realm Objectives

Create a Variety of Public Spaces - Space for Respite

Create a Variety of Flexible Public Spaces - Space for Activities



View of Slipways Commons Looking North

View of Market Square Looking East

FIGURE 1.6.4: lllustrative Views of Open Space Design
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FIGURE 1.6.5: Open Space Framework Inspiration
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FIGURE 1.6.6: Open Space Framework ===== DPjgr 70 Project Site
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STREETS AND STREETSCAPE. The street network
extends existing streets from Dogpatch to

the new public waterfront within the Project.
Streets are designed to balance prioritizing
safety and comfort of pedestrians and bicyclists
with accommodating a variety of modes,
including loading and parking. Distinct sidewalk
throughways and a network of pathways ensure
pedestrian safety and comfort; commuter and
recreational bicycle routes protect bicyclists;
centralized parking facilities serve the site and
minimize circling; and loading is focused on
certain routes to minimize conflicts with other
modes. The character and design of each

street relates to its context and function within
the Project: 20th Street serves to connect the
historic buildings to the water, 22nd Street serves
as the neighborhood mixed-use street. 21st and
Louisiana Streets are new streets that provide
service and loading access throughout the site.

Maryland Street serves as the main retail
corridor, with specialty treatment and pedestrian
priority design (see Section 4.2 for further
description). The Bay Trail extends along the
length of the waterfront. Additionally, a network
of paths extends throughout the site to create an
alternative circulation network for pedestrians.
While 20th and 22nd Streets directly connect
Dogpatch to the water, the pedestrian paths
offer a route to meander through the site and to
discover various elements of the public realm.

PEDESTRIAN PATH
NETWORK THROUGH
THE SITE

22ND STREET
NEIGHBORHOOD STREET
EXTENSION TO WATER

MARYLAND

RAISED STREET

BAY TRAIL

FIGURE 1.6.7: Streets Framework

20TH STREET
HISTORIC CORRIDOR
CONNECTION TO WATER

===== DPjer 70 Project Site
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o ART AND ARTIFACTS. Art and artifacts in the
landscape create a cohesive network of public
realm elements that are aesthetically and
historically significant at the site. Strategies
include repurposing found objects on the site LARGE-SCALE ART

(coordinated with the Pier 70 SUD Interpretive DISTRIBUTED THROUGHOUT
THE LANDSCAPE

Signage Plan), and creating new opportunities for
artists to contribute to Pier 70's evolving identity.

INTERPRETIVE
SIGNAGE

~¢

REPURPOSE HISTORIC
ARTIFACTS

CAPTURE VIEWS TO
BAY AND CITY

FIGURE 1.6.8: Art and Artifact Framework ===== DPjer 70 Project Site
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FIGURE 1.6.9: Art and Artifacts Precedents FIGURE 1.6.10: lllustrative Views of Project Art and Artifacts

01 | Project Overview 31



CULTURAL RESOURCES FRAMEWORK

The UIW Historic District is understood through
contributing cultural resources that remain at the
site and character-defining features identified in the
National Register of Historic Places. The architecture
of the Project draws inspiration from its identity as

a historic site, and seeks to protect the legibility of
its industrial history. This is achieved by creating a
framework for rehabilitation of existing resources as
well as defining strategies for specific new buildings
to relate to, and be compatible with, the site’s cultural
resources, while staying true to their contemporary
construction.

Buildings 2, 12 and 21 are important cultural
resources at the core of the site that will be
rehabilitated to create the cultural and social
centerpiece of the Project. Building 12

Building 2
FIGURE 1.6.11: Cultural Resources
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Building 12 - Roof Building 12 - Interior Building 12 - Interior

Building 2 and 12 Connector Building 21 - Exterior Building 21 - Detail
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MASSING AND ARCHITECTURE FRAMEWORK

Inspired by the site's historic character and its
natural features, including the waterfront and varied
topography, the massing and architecture framework
sets a new approach for design guidelines that
protects the site's industrial heritage and carries
the site's industrial scale and character forward to
all future buildings while encouraging architectural
invention. The standards and guidelines set a
specific yet flexible framework with a toolkit of
strategies that may be applied to various parcels.
Strategies are tailored to address immediate
adjacencies. Detailed controls ensure the design

of the ground floor is appropriately urban and
pedestrian friendly.

Base Treatment, Streetwall, and Ground Floor

The Project is uniquely suited for buildings with
large footprints, which are consistent with the site’s
industrial history while lending more flexibility

for multiple uses. The massing and architecture
framework draws from techniques used in existing
industrial buildings to craft new large buildings
within the Project, including attention to craft, texture,

material treatment and pattern. Materiality, Grain, and Facade Treatment

Relationship to and Compatibility with Historic Buildings
FIGURE 1.6.12: Architectural Design Precedents
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PROJECT-WIDE MASSING AND ARCHITECTURE.

The Project includes buildings with varying
footprints—small and large—that are limited to
a maximum height of 90’ (Section 1.4 Proposition
F). The Project aims to encourage a variety of
building forms within the established height limit
to create visual and experiential interest. With
attention to ground floor treatments, streetwall
and fagade articulation, building forms are
required to respond to the pedestrian-scale.
The massing of each parcel is further crafted
by standards and guidelines that reflect its
relationship to adjacent historic buildings and
open spaces, as described below.

LOCATION-SPECIFIC MASSING AND ARCHITECTURE.
Location-specific strategies address crafting long
facades in key locations, accentuating waterfront
facades, as well as designing key features of

the Project, such as mid-block connectors and
adjacency to cultural resources. To that end,

the standards and guidelines set in the D4D
recognize different parameters for each parcel:
while buildings in close proximity to historic
buildings are required to reflect the industrial
character of the district in a contemporary matter,
buildings in close proximity to the water are
required to integrate public amenities, and select
buildings with long facades are required to invest
in texture, craft, and architectural details.

FIGURE 1.6.13: Massing and Architecture Framework

RELATE TO
CULTURAL RESOURCES

===== DPijer 70 Project Site
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ZONING AND LAND USE

The Project promotes the formation of a mixed-use
district, including affordable and market-rate housing,
commercial-office, retail, arts, light industrial and
cultural uses, as well as parking. The Project site is
zoned as Pier 70-MU. In addition to the permitted
uses are standards and guidelines designed to
create an active ground floor, with a focus on food,
retail, arts, and local manufacturing.

To facilitate the City and Port's long-term goal of
redevelopment and revitalization of the site, the Pier
70 SUD designates land uses for each parcel that
are compatible with the historic character of the Pier
70 Area and site adjacencies.

Particular parcels prioritize: (1) Residential, (2)
Commercial, or (3) Retail, Arts, and Light Industrial
uses. A select number of parcels along the southern
edge of the site are additionally permitted to be
“flexible” or mixed-use, as denoted in Figure 2.1.1
with striped coding. Flexible parcels are designated
with the intent to: (1) relate to ultimate uses planned
at adjacent sites, including the former Potrero
Power Plant and PG&E Substation; and (2) relate
appropriately to future parking demands. Retail,
Arts, and Light Industrial uses are intended to allow
flexibility for light industrial, artist studio space,
cultural and arts uses, event spaces, and retail uses
that may include eating and drinking.

Figure 2.1.1 illustrates the predominant land uses,

as described in Section 1.5 and Section 1.6. Uses
apply to all floors, including mezzanines and ground
floors, unless otherwise noted. In order to allow for
flexibility and an evolution of uses and definitions,
the standards focus on overall categories of use and
denote specific uses within each category that are
not permitted.
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4 Standards

LAND USE. The Pier 70 Project is zoned Pier
70-MU. All uses shall be permitted, except
as listed in Table 2.11 as Not Permitted
(NP). Accessory uses shall be limited to 33
percent of the floor area, with the exception
of accessory parking. Accessory parking
shall be limited to 50 percent of the floor
area of the principal use in order to provide
for increased capacity in select buildings to
act as a shared parking resource for multiple
buildings of the same use (see Section 5.4
for parking limits).

Land use categories identified in Table 2.11,
and as defined in Appendix A, are generally
consistent with Planning Code definitions,
and are intended to be broad use categories
that will accommodate evolving Planning
Code definitions of sub-categories.

Ground floor uses shall be further regulated
by Section 2.2 Ground Floor Uses.

DWELLING UNIT DENSITY LIMIT. Dwelling unit
density shall not be limited by lot area. See
Section 6.12 Residential Building Elements
and Open Space for dwelling unit exposure
standards and residential open space
requirements.

PUBLICLY ORIENTED ACCESSORY RETAIL USES

IN PARKS AND OPEN SPACES. Accessory uses
and structures are allowed in parks and
open spaces, subject to the open space
approval process outlined in the Pier 70
DDA. Accessory uses include uses that are
complementary to passive and active open
space uses.

Uses permitted in open spaces at grade and
on rooftops may include:

e Eating and Drinking Use — Restaurants
may serve beer, wine, or hard liquor;

e (Catering Services;

e Temporary Uses, Intermittent Activities;

e Arts Activities and Spaces;

e Nighttime Entertainment;

e Outdoor Activity Area;

e Entertainment; and

e Public restrooms.

OFF-STREET PARKING. Parking structures

are permitted on parcels C1 and C2 only.
Parking is permitted on all parcels as an
accessory use, except in Parks and Open
Spaces. Refer to Section 5.4, Section 5.6,
and Section 6.13 for information on parking
maximums, locations, dimensions, and design
of parking facilities and entries.

INTERIM USES. Interim uses, including surface
parking and arts, retail, and entertainment
uses are permitted in accordance with the
Pier 70 SUD Section 249.79.



101
102 104

GEORGIA ST

u\l

105

20TH ST

SHIP REPAIR

|

AIC i 113-116

MICHIGAN ST

* 21ST ST (NEW)

ILLINOIS ST

22ND ST

0 SWITCHYARD

(PG&E) D

N
T —
A 0 50 100 200

FIGURE 2.1.1: Land Use Concept

Note: Striped coding represents land use options for flexible or mixed-use parcels.

LOUISIANA ST

_MARVLANDST

FORMER POTRERO POWER PLANT g

*Building 12 and E4 are permitted to have office uses, except on the ground floor where only accessory office use is permitted.

===== Pigr 70 Project Site

[ Commercial-Office

[ Residential

[ Retail, Arts, and Light Industrial
I Parking Garage

02 | Land Use

39



TABLE 2.1.1: Permitted Land Uses

PERMITTED USE PIER 70 SUD PARCELS EXCEPTIONS
CATEGORY
2 12 21 A B C1 C2 D E1 E2 E3 E4 | F/G | HI H2 | PKN | PKS | HDY3 | HDY1/2

RESIDENTIAL ; ; . . 'Ground Floor Residential on lllinois

USES P NP | NP | NP | NP P P P P P P NP P P P P P P P Street — NP

::\ISSETSITUTIONAL 2l P [P [P Pl Pl [ [P [ P P [P [P Pl Pl [ [P [P P 'Hospitals — NP
'Hotel — NP

RETAIL USES pz | p12 | pw2 | pt2 | p12 | p? p2 p2 p2 p2 pz | p12 | p? p2 p2 p2 p2 p2 p2
2Automotive Retail — NP
Service, Health — NP
2 0 _

OFFICE USES P P2|NP| P | P | P |NP|NP|NP|NP|NP|P2| P | P | P |NP|NPe| Npe | po | Office Use—NPon Ground Floor
3Office Use — P on Ground Floor
Only

ENTERTAINMENT, 1g/lovie Theater — P if no more than

ARTS’ AND 13 13 13 13 13 13 2.3 2.3 2.3 2.3 2.3 13 13 13 13 2.3 2.3 2.3 13 sereens

RECREATION PIL PR PP PR PR PE PR PR PR PR P PR PR P PR PR P ovie Theater — NP

USES 3Livery Stables — NP
'Automobile Assembly, Food Fiber
and Beverage Processing 1, Light
Manufacturing, Metal Working — P;

INDUSTRIAL P‘I‘Z P1 P1 P1 P1 P‘I,Z P1,2 P1.2 P1,2 P‘I‘Z P1,2 P1 P1,2 PLZ P‘I,Z P1,2 P1.2 PLZ P‘I‘Z Other IndUStrlaI USeS - NP

USES 2Food Fiber and Beverage
Processing 1, Light Manufacturing —
P on Ground Floor only if Building
contains Residential
'PDR Automotive Service Station,
Storage, Stable and Utility Yard
— NP; PDR Automotive Service

PDR UsEs P12 P‘\ P1 P1 P1 P12 P12 P‘\Z P12 P12 P12 P1 P‘\Z P‘\Z P12 P12 P‘\Z P‘\Z P12 Statlon ~ P nc Predominant Use is

‘ ‘ ’ ’ ’ ‘ ’ ’ ‘ ‘ ’ ’ ’ ‘ District Garage

2PDR Uses not already restricted as
NP herein — P on Ground Floor only
if Building contains Residential
'Parking lots — NP (except as

PARKING LOT NP' | NP" | NP' | NP' | NP' | NP" | NP | NP' [ NP' | NP' | NP" | NP' | NP' | NP' | NP" | NP'" | NP' | NP' NP’ provided for in S2.1.5 as an interim
use)

PARKlNG 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 i

GARAGE NP' | NP" | NP" | NP' | NP P P | NP'" | NP'" | NP'" | NP" | NP" | NP' | NP' | NP" | NP'" | NP' | NP NP Accessory Parking — P

P = Permitted Use

NP = Non-Permitted Use
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Note: For definitions of use categories and excluded uses, see Appendix A.



GROUND FLOOR USES

PRIORITY RETAIL FRONTAGES. As listed below,

a minimum of 50 percent of the shaded
Priority Retail Frontage zone shown in Figure
2.2.2 shall be limited to the following uses (in
accordance with Table 2.1.1):

qualify as a permitted active use to meet this
requirement if the buildings is 100 percent
affordable housing. Specified frontage zones
shall be limited to the uses listed in S2.2.3
Priority Retail Frontages plus the following
additional uses, for a minimum of 50 percent
of the shaded Retail and Services frontage
zone identified in Figure 2.2.2:

Active, public, and creative uses are encouraged on
the ground floor of buildings. To create a walkable,
vibrant retail core along the waterfront park, retail
and service uses are densely concentrated along
Maryland Street between 21st and 22nd Street,
and along Slipways Commons (See Section 3.6). e Retail (including personal services and
See Section 6.13 for controls related to parking on excluding health services, financial
ground and upper stories. services, banks or real estate services);

4 Standards

MEASURING FRONTAGES. A frontage shall

be defined as the vertical exterior face or
wall of a building and its linear extent that
is adjacent to or fronts on a right-of-way or
open space. Percentages of Priority Retail,
and Retail and Service Frontages shall

be measured by linear feet for each zone
indicated. Building frontage excludes space
allowed for parking and loading access,
building egress, and access to mechanical
systems.

MEASURING CORNERS. For buildings along
20th, 22nd, and Maryland Streets, corners
shall be defined as the first 75 feet from
the intersection along the frontage of a
building. For all other locations, corners
shall be defined as the first 50 feet from the
intersection along the frontage of a building.
See Figure 2.2.1.

e Arts activities;
e Industrial/PDR; and
e Entertainment.

As an exception to the above, parcel E4,
due to its waterfront location, shall require
Priority Retail uses for a minimum of 33
percent of the east and south frontages.
The priority retail uses on parcel E4 may
consolidate required linear feet on a single
designated frontage.

The minimum Priority Retail depth shall be
25 feet.

A maximum of 40 linear feet of lobby
frontage per building may count towards
Priority Retail Frontage requirement.

RETAIL AND SERVICE FRONTAGES. To embed
a broader set of active uses elsewhere
on the site, including community facilities
and other services, Retail and Service

Frontages shall occur along the northern and

southern waterfront edge, as well as along
the 200-foot portion of C1 facing Historic
Core and on key gateways into the site
from lllinois Street and corners adjacent to
the Maryland Street corridor between 21st

and 22nd Streets, as shown in Figure 2.2.2.

For parcel C1, ground floor residential may

e Health services;

e Financial services; banks; and real estate
services;

e Fitness centers and gyms;
e |[nstitutions;

e Community facilities; and
e Events and activity space.

e For C1 only, small offices up to 5,000
square feet.

The minimum Retail and Service depth shall
be 25 feet. If C1 is built as a garage, the
minimum Retail and Service depth shall be
20 feet to preserve parking layout feasibility.

GROUND FLOOR OFFICE FRONTAGE. Ground
floor commercial-office uses on 20th and
22nd Streets, as shown on Figure 2.2.2,

shall not exceed 75 percent of the frontage
for parcels A, B, F/G, HDY1/2, H1, and H2.
Remaining portions of the frontages shall
provide usable spaces for a viable non-office
use, including all uses listed in S2.2.3 and
S2.2.4. See 6.8 Building Base and Ground
Floor for ground floor design standards.

02 | Land Use
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50</ 75'

FIGURE 2.2.1: Measuring Corners

[0 75’ along 20th Street, 22nd Street
and Maryland Street

I 50’ along all other corners
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4 Guidelines

GROUND FLOOR OFFICE FRONTAGES. When
located on the ground floor, particularly
along 22nd or 20th Street, commercial
spaces with frontages longer than 30 feet
are encouraged to locate and make visible
social or common functions, such as lounges,
kitchens, cafeterias, activity spaces, meeting
rooms, and conference rooms along the
street edge to create visual activity and
engagement.

FIGURE 2.2.3: Ground Floor Priority Retail Precedents FIGURE 2.2.4: Ground Floor Office Precedents
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OPEN SPACE DESIGN INTENT

Future development within the Project will create
a new nine-acre public open space network

along San Francisco’s central waterfront. The
parks and shoreline complement other waterfront
improvements outside of the site, expanding the
neighboring Dogpatch community and opening up
views to the water. Pedestrian connectivity and
universal accessibility are maintained through the
entire open space network.

A continuous waterfront park along the length of the
shoreline will extend the Bay Trail/Blue Greenway
from the north to the south of the site. From the
water’s edge, a series of open spaces serve as

an extension of the waterfront towards the site's
interior, linking the waterfront to the historic and
social center point of the site. While providing public
access as near to the water as possible, the Project
shoreline and waterfront parks will be designed for
anticipated sea level rise.

Open space design of the Project encompasses
creating a new habitat and ecology that respects the
historic and industrial nature of the site.

The Project’s open spaces connect to active
ground floor uses through areas for seating, indoor
and outdoor events, and through creating visual
connections to cultural, retail, and light industrial
activities within adjacent building ground floors.
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The Project's open spaces will host a variety of
public events, including happy hours, outdoor film
screenings, music concerts, fairs and markets, food
events, street festivals, art exhibitions and theatre
performances. Currently the site hosts approximately
50 events per year. While typical future events
would occur up to three times a month and have
attendance of approximately 500 to 750 people,
larger scale events would occur approximately four
times per year, with an attendance of up to 5,000
people.

The design and programming intent of the Project’s
open spaces are as follows:

e FLEXIBLE. Create flexible open spaces that can
host a variety of activities and be inviting on
quiet days as well as days with multiple events.

e EVOLVING. Foster ever-changing, informal, and
formal activities with attention to seasonal
ecologies in order to encourage repeat visitors.

e LAYERED. Develop multi-purpose program
elements, minimizing single-purpose facilities.
Incorporate multiple approaches to integrating
vegetation into the open spaces while
maintaining integrity of the historic industrial
character.

e YEAR-ROUND. Attract people to the site year-round
by providing activities for all seasons and times
of day.

e ACCESSIBLE FROM THE START. Build on the success
of ongoing Building 12 events, with temporary or
permanent program elements and provide access
during construction through phasing.



Flexible: Lounging on the Lawn Evolving: Temporary Art Installation Layered: Historic Artifacts and Vegetation

Year-round: Family Play Year-round: Waterfront Dining Accessible from the Start: Markets

FIGURE 3.1.1: Open Space Intent: Precedents
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3.2 HISTORIC LANDSCAPE

B 1l aL L - -i-)

Historically, the man-made landscape within the site \ L - =
) . . 21ST ST (NEW)

was composed of multi-functional open spaces such

as rail lines and craneway piers for shipbuilding that PKS

served to extend uses of adjacent buildings, and

of physical features, to support ease of industrial

activities.

ILLINOIS ST

HDY3 Cc2

LOUISIANA ST

One natural landscape component that still remains
today is an approximately 35-foot tall remnant of .
Irish Hill — once a site of housing for workers from
adjacent industries. The remnant of Irish Hill, today d
approximately seven percent of what it once was, is HDY1/2 ; ;
a serpentine outcropping with a small stand of trees ! Lo

[

on its eastern embankment.

| 115
v v v v % . . .
. H [ Irish Hill Playground

22ND ST —

BT rish Hill Remnant
be consistent with the Pier 70 Interpretive Signage ;\'\ — E‘ . F/G O Existing Trees on Irish Hill
Plan(s), as described in the DDA (See Appendix C). AN Buffer for Play Structures

See Section 7.5 General Signage for Project signage  FIGURE 3.2.1: Enlarged Plan of Irish Hill Remnant
standards and guidelines.

An interpretive signage program will help connect
people to the site history. All interpretive signage will

—

For additional requirements, refer to Section 4.4 for
Irish Hill Playground passage controls and Section
6.15 for building controls around Irish Hill.

4 Standards

$3.21 IRISH HILL. No significant modification of
landform shall be permitted on Irish Hill
Remnant area as defined in Figure 3.2.1,
beyond any geotechnical or environmental
modification that may be required.

FIGURE 3.2.2: Irish Hill Remnant Today FIGURE 3.2.3: Pier 70 Craneway Piers Today
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4 Guidelines

PLAY STRUCTURES. Play structures are
permitted adjacent to the face of Irish Hill
remnant, so long as they maintain a minimum
distance of 10 feet from the base of the
remnant, as shown in Figure 3.2.1. See
Section 3.11 Irish Hill Playground.

HISTORIC INTERPRETIVE ELEMENTS. Within

the public open spaces and passageways
surrounding historic landscape elements,
including Irish Hill remnant and the slipways
and craneways at the water, the Project
should incorporate interpretive elements
communicating the history of such landscape
elements. Examples of interpretive elements
include, but are not limited to, ground inlays,
etched pavements, murals, signage panels,
artifacts, and play features, as shown in Ground Inlay as Interpretive Signage
Figure 3.2.4.

The primary experience of the area around
Irish Hill should focus on Irish Hill remnant
and Irish Hill playground. Interpretive
elements should be secondary to, and serve
to enhance, the experience of the remnant
and playground through strategies as to
sequence, overall coordination of elements,
and discovery of the remnant.

GARAGE FACADES. If C1 or C2 are built

as parking garages, the visible fagades
facing Irish Hill playground (Section 3.11)
are encouraged to include treatments that
communicate or reference the history of
Irish Hill. Treatments may include murals,
fabricated screens, engraving, or other
interpretive elements that are appropriate
for the scale of the fagade. See G6.15.1 for

additional guidelines. Ground Inlay as Interpretive Signage

FIGURE 3.2.4: Examples of Interpretive Elements

Interpretive Mural

Play Elements Related to Historic Character
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PROJECT-WIDE PUBLIC OPEN SPACE REQUIREMENTS

This section provides standards and guidelines that
apply to the network of public open spaces within
the Project (Figure 3.4.1).

For intent and controls for individual open space
zones, including the shoreline, refer to Sections
3.5—3.12. For standards and guidelines on various
open space systems within the site, refer to Sections
3.13-3.17. For lighting within public open spaces, see
Section 7.3 Open Space Lighting. Private residential
open space standards and guidelines can be found
in Section 6.12 Residential Building Elements and
Open Space.

Design and approvals of public open spaces within
the Project, including permitted ancillary structures
per S2.1.3, will be consistent with the review process
described in the Pier 70 DDA.

4 Standards

PUBLIC OPEN SPACE. The Project shall provide
nine acres of public open space.

Programming: Public open spaces shall
provide opportunities for informal and formal
activities, as well as passive and active
recreation.

Dimensions: To ensure that open space

is truly usable, public open spaces shall

be a minimum of 10 feet in width, unless
constrained by historic buildings, and be
publicly accessible.
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SIGHTLINES. Views to Buildings 2, 12, 21,
113, 101, and to the waterfront shall be
maintained, as identified in Figure 6.15.1.
Furnishings and artworks are permitted
provided they do not occlude the majority
of a key view to the water or referenced
buildings.

VARIETY OF USES. The network of public
open spaces shall support a wide range
of activities and attractions, each relating
to their adjacent building uses or site
conditions.

Programs may include, but are not limited to:

e Markets, food and outdoor dining, picnics
and barbecues;

e Seating, gathering, family spaces, and
sunbathing;

e Viewing the Bay;

e Qutdoor performances;

e Cinemas and events;

e Public art and artifacts;

e Site-wide historic interpretation;

e Community gardens and food plots;

* Recreation and playgrounds where not in
conflict with the Trust; and

e Dog runs or dog parks, where not in
conflict with the Trust.

PUBLIC RESTROOMS. Public restrooms shall be
required within open spaces if requested by
Port Commission as part of the approvals
process. This requirement may be met by
providing public restrooms within open
spaces (per S2.1.3) or within adjacent or
nearby buildings.

PUBLIC ROOFTOP OPEN SPACE. Public rooftop
open spaces shall prioritize uses not
permitted within other public open spaces,
such as active recreation. For details, see
Section 3.12 Potential Rooftop Public Open
Space.

4 Guidelines

PUBLIC ROOFTOP OPEN SPACES ACCESS.
Rooftop public open spaces should be
designed to be accessible from multiple
locations. See S7.6.3 further details.

VEGETATION. Future vegetation at the site
should be recognized as part of the new
landscape and not as a historic feature.
Refer to Section 3.13 for additional details.

CONSIDERATIONS

e As part of a broad range of amenities,
open spaces within the Project may
consider including safety amenities such
as information kiosks that broadcast
emergency messaging and transit times,
2-way SOS amenities, and 72-hour
energy and water bank for use in the
event of an emergency.
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FIGURE 3.3.1: lllustrative Open Space Plan
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NETWORK OF PUBLIC SPACES

3.4 OPEN SPACE ZONES OVERVIEW

Eight public open spaces comprise the Pier 70 | o g s U s
Project’'s open space network. Each open space 102 o < SHR REPA

. . . ] [ 103 107 ’é
supports a wide range of flexible programming 20TH ST © \I\ : %
related to its specific location and adjacent building AIC ©O) Viiane %
uses and serves as a public outdoor “room” for oy | " ° %

social activity, which could be small or large-scale;
active or passive; intimate or festive. This flexibility
and diversity ensures that people’s needs for
recreational, community-oriented, and ecologically
sustainable amenities are met.

MICHIGAN ST
: L

21ST ST (NEW)

The proposed Project will provide total nine acres of PKS
public open space comprised of the elements listed
below. The intent for programming and character
for each space is individually described in Sections
3.5-3.12, as listed below:

ILLINOIS ST

HDY3

MARYLAND ST

LOUISIANA ST

==

)
)

e Waterfront area (approximately 5.0-acre) that HpYi2 o

includes Waterfront Terrace (Section 3.5), Lo

()
N

Slipways Commons (Section 3.6), and Waterfront ~— ° 22ND ST
Promenade (Section 3.7); H1 H2
e Pier 70 Shoreline (approximately 1,300 linear o SW'{L%*QE\RD
feet; Section 3.8); []
—
e Building 12 Plaza and Market Square /hi e % FORMER POTRERO POWER PLANT g —
(approximately 1.5-acre; Section 3.9); .
e 20th Street Plaza (approximately 0.5-acre; FIGURE 3.4.1: Overview of Public Spaces Public Open Space 1 Waterfront Terrace
Section 3.10); and I Potential Rooftop Public 2 Slipways Commons
e Irish Hill Playground (approximately 2.0-acres; Open Space 3 Waterfront Prqmenade
Section 3.11), an open space adjacent to the 4 Pier 70 Shoreline
existing remnant of Irish Hill (Section 3.2). 5 Building 12 Plaza and Market Square

6 20th Street Plaza
7 Irish Hill Playground
8 Potential Rooftop Public Open Space
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WATERFRONT TERRACE

The northern portion of the Project’s waterfront—

the Waterfront Terrace—provides opportunities to

experience dramatic views of the Bay and ongoing

ship repair activities to the north. This open space

will accommodate informal activities, as well as

leisurely picnicking and enjoying the view. The B
terrace design includes five primary components:

20TH ST

’
4
&----

e THE BAY TRAIL. See Section 4.5. s

w

e BUILDING 6 VIEWING PAVILION. Marking the entry to Bl
Building 6, the pavilion sits adjacent to one of the
lowest points on the site in close proximity to the
water. The pavilion provides space for individual
viewing of the Bay, large group events, and may
also relate to a future use of Building 6. The
design of the pavilion should focus on simplicity
and flexibility, while accommodating sea level rise
(see Section 3.8 Pier 70 Shoreline), and should
be consistent with Section 3.17 Viewing Pavilions.

©®

218ST ST

E1 E4

®

e THE SOCIAL LAWN. The social lawn is a primarily
softscape area, with minimal hardscape and N
paving elements in order to encourage people A —_—
to sit, play, relax, and enjoy the panoramic views.
Recommended programs include temporary
rec.re.a?tlon. group fitness, and informal Iglsure FIGURE 3.5.1: lllustrative Waterfront Terrace Plan a Bay Trail
activities such as lawn games, sunbathing, and b Building 6 Viewing Pavilion
picnicking. The lawn should be sufficiently lit for
continued usage at night.

21
0 50 100

¢ Social Lawn
d Picnic Terrace
e Shoreline Path
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Building 6

Behind
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N N = A }T 77777777777777777
Building B 15 8 24 20’ 92’ San Francisco Bay
Sidewalk Parking  Travel Lanes Bay Trail Bldg. 6 Pavilion Deck

FIGURE 3.5.2: lllustrative Waterfront Terrace Section A-A

Note: All dimensions and elevations are illustrative only. Building 6, shown in section, is outside of the Project Site, but will be elevated by the Port and designed to withstand sea level rise.
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_________________ ~ Mean High Water _
Building B 15’ 8 24 20 +30' +7' 6'
Sidewalk Parking  Travel Lanes Bay Trail Social Lawn  Stabilization Shoreline  Rip-Rap Edge

Slope Path
FIGURE 3.5.3: lllustrative Waterfront Terrace Section B-B

Note: All dimensions and elevations are illustrative only.
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o THE PICNIC TERRACE. The picnic terrace is a
primarily hardscaped social space with movable
seating where people can enjoy the scenery. The
picnic terrace should be designed for informal
picnicking and enable food and beverage
operations where feasible. A variety in seating
should be included to accommodate all age
groups: chairs, benches, chaise lounges, and/or
oversized seating. For furnishing controls, see
Section 3.16 Site Furnishing.

e SHORELINE PATH. See G.3.8.2.

4 Guidelines

G3.51  SOCIAL LAWN. The lawn should be a minimum
of 20 feet in width to accommodate usage
by multiple individuals or groups.

G252  PICNIC TERRACE. The picnic terrace is FIGURE 3.5.4: Social Lawn Precedents
encouraged to maintain a minimum width of
20 feet to allow flexibility for large and small
groups alike.

Photo Credit: SITELAB urban studio
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FIGURE 3.5.5: Picnic Terrace Precedents
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SLIPWAYS COMMONS

Extending from the core of the Project towards the

Bay, Slipways Commons connects two prominent

features of the site — the historic node of Buildings 21ST ST

2, 12, and 21 and the waterfront. Ground floors of

adjacent buildings directly engage the public realm

at Slipways Commons by extending the interior

program outwards. Six primary components define '

the Slipways Commons: 1

Lo

e THE BAY TRAIL. See Section 4.5. ,

1

e MULTIFUNCTION COMMONS. The majority of pe===d
Slipways Commons is a multifunction space
that includes: at least one softscaped lawn, café
terraces with casual seating that extend the
ground floor programming of adjacent buildings,
and a flexible open hardscape area with zones
of plantings or stormwater management. The
commons should offer spaces for lounging,
respite, social interaction, and observation. Café
terraces may be located along the northeastern
and/or northwestern corners of Building E3, the
park frontage of Buildings E2 and E4, and the
southern face of Building 21 to activate the open
space (See Section 2.2 Ground Floor Uses).
Café and outdoor seating may serve retail and
restaurant facilities within buildings, or be publicly
accessible.

N
MARYLAND ST

>

FIGURE 3.6.1: lllustrative Slipways Commons Plan a Bay Trail

b Multifunction Commons

¢ Event Plaza

d Craneway Piers

e Craneway Viewing Pavilion
f Shoreline Path
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EVENT PLAZA. The event plaza is a flexible

open space that can accommodate large- and
small-scale events, community gatherings, and
passive uses, with the backdrop of the Bay.
Design of the plaza should support daytime and
evening programming such as art, light shows,
evening festivals, and performances. The plaza
is encouraged to be defined through distinct
paving materials and/or use of arts and artifacts
adjacent to the plaza. Events in this area may
extend into the area designated as the Bay Trail.

CRANEWAY PIERS. The craneway piers that

extend the shoreline into the Bay will be publicly
accessible and offer platforms for observation
and contemplation. While no formal programming
is proposed, the craneway piers may include
opportunities for fishing, reflection, bird-watching
or viewing of the Bay and City. Material
treatment is encouraged to reflect or reveal
original construction where feasible.

CRANEWAY VIEWING PAVILION. The craneway
viewing pavilion frames views to the north of
the San Francisco skyline with the dry dock
area in the foreground. The craneway viewing
pavilion is primarily a passive viewing space, but
may additionally serve as a platform to support
extension of large events within the Slipways
Commons. Design of the pavilion should be
consistent with the standards and guidelines
described in Section 3.17 Viewing Pavilions.

SHORELINE PATH. See G.3.8.2.

E1

E2

21

+132'
Open Space

o
o

FIGURE 3.6.2: lllustrative Slipways Commons Section A-A
Note: All dimensions are illustrative only.
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4 Guidelines

MULTIFUNCTION COMMONS. Lawns should be
multipurpose spaces with a minimum width
of 20 feet to provide usable space for small
and large groups alike.

EVENT PLAZA. At minimum, the event plaza
should provide a 25,000 square-foot space
to accommodate concerts, outdoor movie
screenings, and a range of other events. This
area may overlap with or be shared with the
Multifunction Commons.

FIGURE 3.6.3: Event Plaza Precedents

FIGURE 3.6.4: Multifunction Commons Precedent FIGURE 3.6.5: Craneway Pier Precedent
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WATERFRONT PROMENADE

A generous shoreline promenade lines the southern
portion of the Project's waterfront, and serves as a
place of interaction and movement throughout the
day. The Waterfront Promenade’s seven features
accommodate a variety of programs and uses
arranged in a sequence of linear spaces:

THE BAY TRAIL. See Section 4.5.

OUTDOOR DINING TERRACES. Outdoor dining
spaces encourage pedestrians to visit and
experience the local waterfront and amenities.
Outdoor dining spaces are encouraged along
the western edge of the waterfront promenade.
Potential locations may also be adjacent to the
eastern faces of buildings E3 and H2. Outdoor
dining areas should remain flexible with movable
tables, chairs and picnic tables. Café and outdoor
seating may serve retail and restaurants within
buildings or be publicly accessible.

SEATING PROMENADE. Furnished and terraced
seating options are encouraged to parallel the
eastern edge of the Bay Trail to provide respite
and encourage prolonged visit to the waterfront.
Seating terraces are encouraged to act as

social features, and encourage relaxation and
enjoyment at the Bay. Additionally, the placement
of seating uses along the waterfront, in lieu of
habitable buildings, anticipates long-term changes
in the shoreline. Use of large-scale furnishings,
including chaise seating, picnic tables, and
movable lounge chairs, is encouraged.

SHORELINE PATH. See G.3.8.2.

MARYLAND ST

E3
E2

H1 H2

22ND ST

— >

©
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Vi 7
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Vi 7
’ )
’ @ 1
/ )
/ )
]
------- o
a Bay Tralil

b Outdoor Dining Terraces

¢ Seating Promenade

d Shoreline Path

e Craneway Piers

f 22nd Street Viewing Pavilion
g. Tree Grove
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e 22ND STREET VIEWING PAVILION. The 22nd Street
viewing pavilion extends 22nd Street to the Bay
by directly framing views to the east. The pavilion
primarily serves as a passive viewing space.
Location of the pavilion should align with the
22nd Street right-of-way. Design of the pavilion
should be consistent with the standards and
guidelines described in Section 3.17 Viewing
Pavilions.

e TREE GROVE. Running parallel to the Bay Trail at
the southern edge of the site, a focused area of
trees provides an element of nature at a distance
from Historic Core.

e CRANEWAY PIERS. See Section 3.6.

FIGURE 3.7.3: Shoreline Path Precedents

Building

s B + 2050 Sea-Level Rise.
ExGrade |~ T~ w_Mean High Water
+20’ +5' 20’ 15 20 6’ Rip-Rap Edge ’ San Francisco Bay
Cafe Terrace Planted Buffer Bay Trail Seating Seating Shoreline
Promenade Terrace Path

FIGURE 3.7.2: lllustrative Waterfront Promenade Section A-A
Note: All dimensions and elevations are illustrative only.
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4 Guidelines

OUTDOOR DINING TERRACES. Dining terraces
should maintain a minimum width of 15 feet
to accommodate seating for small to medium
groups.

SEATING PROMENADE. The seating promenade
is encouraged to be a minimum of 15 feet in
width.

FIGURE 3.7.4: Outdoor Dining Precedents

FIGURE 3.7.5: Seating Promenade Precedents
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PIER 70 SHORELINE

As part of the site design, the shoreline will be a
grand public park that makes the waterfront newly
accessible to the public.

The shoreline will serve both local residents and
visitors, linking together a series of spaces that
allow for reflection as well as informal play activities.
The design of the shoreline respects the industrial
character and habitat, and is sensitive to an ever-
changing environment.

Figure 3.8.2—Figure 3.8.9 illustrate a variety of
conditions and strategies that may be employed
along the Pier 70 Shoreline. The shoreline design is
encouraged to utilize more than one strategy along
the edge to create a variety of experiences where
the park meets the water.

4 Standards

ORIENTATION AND VIEWS. The design shall
strategically orient spaces towards the best
vantage points, views of the city skyline and
across the Bay.

ACCESS. The shoreline shall be accessible
from the waterfront park with multiple access
points up to the water where feasible.

ENVIRONMENTAL RESPONSE. The shoreline
design shall utilize careful detailing to ensure
resiliency and responsiveness to wave
conditions and sea level rise, both in the
near-term constructed improvements as

well as a built-in ability to adapt to future
conditions, in coordination with BCDC, Army
Corps of Engineers and the Port of San
Francisco.
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FIGURE 3.8.1: lllustrative Pier 70 Shoreline Plan
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S3.8.4

S3.85

NEW CONSTRUCTION BUILDINGS. New
construction buildings and immovable
facilities shall be elevated to accommodate
the 66-inch sea level rise, which is the worst-
case 2100 estimate.

PUBLIC AMENITIES. The Bay Trail and other
public amenities, including viewing pavilions
and site furnishings shall be elevated and
designed to accommodate 24-inch sea level
rise, which is the worst-case 2050 estimate.
See S4.5.2 Bay Trail.

A Guidelines

ADAPTIVE MANAGEMENT. The shoreline should
be designed with features such as terracing
and natural buffers to accommodate both
gradual sea level rise and wave run-up
during storm events.

SHORELINE PATH. Set along the edge of the
shoreline separate from the Bay Trail, a
shoreline path provides intimate access
as close to the water as possible for
sightseeing, recreation, and uninterrupted
access to the waterfront. The informal
shoreline path should be a minimum of six
feet in width.

CONSIDERATIONS

Encourage social interactions, activities,
and events through a diverse range

of active and passive uses along the
shoreline.

FIGURE 3.8.2: lllustrative Stepped Edge

Incorporate soft and green edges, where
possible, which serve to increase the
water quality and biodiversity of the Bay.

FIGURE 3.8.3: lllustrative Rip-Rap Edge
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Building

3
,,,,, L v200SealeelBise
Ex. Grade e ______ 2050 Sea:Level Rise
_w Mean High Water
+20’' Dining Terrace 20" Bay Tralil +35’ Picnic Terrace +7' 6 Rip-Rap " San
Stabilization Shoreline Edge Francisco
. . . Slope Path Bay
FIGURE 3.8.4: lllustrative Shoreline Section 1 b
Note: All dimensions and elevations are illustrative only.
3
1
_______________________________________________________ w_2100 Sea-Level Rise
ExGrade | | 1 e w2050 Sea:Level Rise
_______________ 'w_Mean High Water _
il ] 4 . .
Lawn +4 6 Rip-Rap Edge San Francisco Bay

FIGURE 3.8.5: lllustrative Shoreline Section 2

+3' Reinforced

Planted Slope —

Large Scale Shoreline

Boulders

Note: All dimensions and elevations are illustrative only.
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FIGURE 3.8.6: lllustrative Planted Edge FIGURE 3.8.7: lllustrative Sloped Edge
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22nd Street

Pavilion
__________________________________________________________________ 'w_2100 Sea-Level Rise
_____________________________________ w2050 Sea-Level Rise
Ex.Grade T T T T T T T T T T T T T T T T T T T T e
o ______ X HighTideline __
R w_Mean High Water__
Promenade N +20’ Viewing Pavilion +15’ San Francisco Bay
Rip-rap Edge
FIGURE 3.8.8: lllustrative Shoreline Section 3
Note: All dimensions and elevations are illustrative only.
_______________________________________________________________________ 'w 2100 Sea-Level Rise
______________________________________________ w2050 Sea-Level Rise
Ex. Grade T
3
1
___________________ w_Mean High Water _
Slipways Commons +25' Seating Terrace Rip-Rap Edge San Francisco Bay

FIGURE 3.8.9: lllustrative Shoreline Section 4
Note: All dimensions and elevations are illustrative only.
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BUILDING 12 PLAZA AND MARKET SQUARE

Envisioned as the social centerpiece of the Project,
the Building 12 Plaza and Market Square provide
opportunities for outdoor markets, group events,
and engagement with the historic buildings at the
site. The Plaza and Market Square evoke the site’s
dynamic past with its use of the functional yards
and spaces in between buildings. Building 12 and its
adjacent open spaces are defined by the following
four components:

e MARKET SQUARE. Rehabilitated buildings and new
construction flank Market Square on three sides,
creating a sense of enclosure. Four access ways
connect the square, which anchors the public
space network. Each passage provides distinct
experiences for entering the square: a pedestrian
opening on 21st Street, between Building 2 and
parcel D to the north; an existing passageway
through Buildings 2 and 12; a Building 12
entrance from 22nd Street; and a direct entry
from Maryland Street. Market Square is a

vantage point to experience the historic buildings,

and is intended to be a flexible space for formal
and informal events, including open-air markets,
community gatherings, and small performances.
The compact tree grove complements the
primarily hardscape plaza and Building D by
providing shaded seating opportunities. Through
coordinated paving materials, Market Square
extends Maryland Street to accommodate
vendors and food trucks.
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FIGURE 3.9.1: lllustrative Building 12 Plaza and Market Square Plan
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*Pending structural feasibility study
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BUILDING 12 ENTRY PLAZA. The plaza south of
Building 12 provides a generous entryway and
an opportunity to introduce the history and
evolution of Pier 70. The design of the plaza
includes the Building 15 Structural Frame,
feasibility permitting. The plaza may include
seating, artifact displays, a café or outdoor dining
component, and interpretive elements that are
consistent with the Pier 70 Interpretive Signage
Plan(s). Café and outdoor seating may serve
retail and restaurant facilities within Building 12,
or be publicly accessible.

F/G C2

12

Building F/G +85'
22nd Street and Plaza

MARYLAND STREET PLATFORM. The Maryland Street
Platform creates a generous frontage for Building
12 along Maryland Street. It expands Building
12's program to function as it did historically,
when ship building activities moved regularly
from the interior to the exterior of Building 12.
Design of the platform supports varying uses

for small and large groups including temporary
events, and community gathering activities, such
as markets held within Building 12 as well as
street events held during temporary Maryland
Street closures. Planting is avoided throughout
the platform to allow for maximum flexibility

of use. Through coordinated paving materials,
the platform extends Maryland Street to
accommodate vendors and food trucks.

242’
Building 12

BUILDING 15 STRUCTURAL FRAME. If retained,
Building 15 will serve as a salvaged artifact
to symbolize a transition from the past to the
present. Building 15's structure frames 22nd
Street and an entrance to Building 12, with
interpretive signage about the structure and
its use incorporated nearby. Retention of the
Building 15 structure is subject to structural
feasibility.

C1 D

*176'
Market Square

Building D

‘ Bldg. 15 Structural Frame

FIGURE 3.9.2: lllustrative Building Market Plazas and Market Square Section A-A

Note: All dimensions and elevations are illustrative only.
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4 Guidelines

MARKET SQUARE. Along the north edge of
Building 12 within Market Square, a clear
pedestrian path with a minimum width of
nine feet should be provided to connect with
the pedestrian path between Building 2 and
Building 12.

BUILDING 12 ENTRY PLAZA. Subject to
topographical and general feasibility, the
plaza (including any associated open area)
should be a minimum of 20 feet in width to
ensure a minimum throughway perpendicular
to 22nd Street and to align with the entrance
of Building 12. The throughway may have
limited installations and furnishings, while
maintaining a generous entry. To the extent
feasible, the plaza's design should manage

grade change to maximize usable square FIGURE 3.9.3: Market Square Precedents
footage.

Outdoor Dining Urban Air Markets
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Temporary and Permanent Art Artifacts

FIGURE 3.9.4: Building 12 Entry Plaza Precedents
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MARYLAND STREET PLATFORM. Subject to
topographical and general feasibility, the
platform should be 25 feet in width from
the building frontage to the Maryland Street
ROW boundary. Permanent objects should
be strategically located to maintain clear
dimensions for temporary stalls, vendors,
and installations, and to allow clear passage
from the interior of Building 12 to the
platform.

Outdoor Cafe Vendors

FIGURE 3.9.5: Maryland Street Platform Precedents
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20TH STREET PLAZA

As a place of entry and arrival to the Project, the
20th Street Plaza at 20th Street and lllinois Street
has the potential to be a powerful anchor to visitors
of the site. The plaza design is intended to be simple
and not detract from the presence of Buildings

101 and 113—116. The plaza visually and physically
connects the existing fabric of Dogpatch to the
Historic Core and new development within the
Project. Components of the plaza include:

e ENTRY PLAZA. The corner of 20th and lllinois is
a highly visible location that marks the entrance
to the Project and is an opportunity to orient
and welcome visitors to the site. The plaza may
include a café with seating amenities along the
frontage of 20th street. The entry plaza should
include interpretive signage and wayfinding for
the Pier 70 Area. Interpretive program elements
should be consistent with the Pier 70 Interpretive
Signage Plan(s). See also Section 7.5 General
Signage.

101

102

20 TH ST
= e e e e e e e |
1 1
1 1
AlC Al 1 @ @ |
1 T
= ® I
%)
n ! [
o ! 1
Z oo o oo oo e omw e omm omm mw o mm mw Em Ee me Ee Em Em mm Em Em ol
- PKN
N
A | —
0 25 50

FIGURE 3.10.1: lllustrative 20th Street Plaza Plan
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o SEATING TERRACE. The seating terrace is a e PLANTED GARDEN. A softscape area within the

primarily hardscape area that supports the entry plaza that enhances pedestrian comfort and may
plaza. The seating terrace should be designed provide stormwater management. The garden

as a flexible social space with ample seating for should include a variety of native plant species,
visitors to mingle, relax, and enjoy the views of and may include interpretive narrative elements
the historic buildings. The terrace may include to communicate the natural history of the site
movable and/or oversized seating options and/or environmental processes.

designed in compliance with S3.16.1-S3.16.3. The
seating terrace should be designed to manage
grade changes in order to maximize usable area.

+85’ +7%' 51’ L 10
Tllinois St Entry Plaza Seating Terrace Planted Garden “Sidewalk” Michigan St.

FIGURE 3.10.2: lllustrative 20th Street Plaza Section
Note: All dimensions and elevations are illustrative only.
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FIGURE 3.10.3: Entry Plaza Signage Precedents FIGURE 3.10.4: Furnishing Precedents FIGURE 3.10.5: Planted Garden Precedents
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IRISH HILL PLAYGROUND

Situated adjacent to the remnant of Irish Hill, this
open space is defined primarily as a playground for
the existing neighborhood and future residents, and
will include zones within the flat areas dedicated to r
recreation and gardening. The open space maintains PKS :
views to the Irish Hill remnant (see Section 3.2). 1
i
1
o

PKN 2

21ST ST — A

The programming should prioritize playground
uses. However, additional programs such as a small
dog park or run may be incorporated as long as 1
they do not conflict with the playground use. Any L '
public rooftop open space immediately adjacent HDY3 B H
in accordance with Section 3.12 will be additive to
the Irish Hill Playground area (see Section 3.12).
Components of the Irish Hill Playground include:

12

LOUISIANA ST

ILLINOIS ST
®
®

e PLAYGROUND. As the defining feature of the ’ ©
courtyard, bounded by Buildings C1, C2, PKS, -
HDY1/2, and HDY3, the playground should serve HDY2
all age groups, and occupy a significant portion
of the courtyard while allowing room for other
components listed below. Additional amenities
such as climbing walls, play slopes, stairways, L m e - ———— a
or play structures are encouraged to engage N
the building surfaces and grade changes of A e e 22ND ST
the courtyard. The playground should have a
minimum of two universally accessible entries:
one from lllinois Street and another from 22nd
Street. See section 4.4 for Irish Hill Passage FIGURE 3.11.1: lllustrative Irish Hill Playground Plan a Playground
design requirements. An additional pathway from b Picnic Grove
the playground to Louisiana Street is encouraged p—— 1 A ¢ Seating Area
if topography allows access. The playground ‘,jE ﬂw
should consider provision of public restrooms I];, B =

with facilities for family use. - ]

e PICNIC GROVE. The picnic grove provides a

densely planted and shaded area for visitors
to sit and relax adjacent to the playground and
emphasizes the vegetative character of Irish Hill.
The picnic grove should include seating options
for individuals and groups. All furnishings should
be designed in compliance with Section 3.16 Site
Furnishing.
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SEATING AREA. Open yet intimate, the seating
area provides opportunities for visitors to unwind
while also enabling more eyes on the park with
a range of seating options for individuals and
groups. The area is encouraged to be located
along the north edge of the HDY1/2 parcel, from
the mid-block passage to the eastern edge of
the HDY 1/2 parcel. Materials should be durable
yet casual in character, and may include, but are
not limited to, sustainable hardwood, composite
wood, and pre-cast elements. See Section 3.15
for materials.

4 Guidelines

PLAYGROUND. The playground should be a
minimum of 10,000 square-feet in size to
accommodate various play amenities.

PICNIC GROVE. In order to create an area of
respite from the surrounding built fabric, the
grove is encouraged to maintain a minimum
width of 50 feet.

SEATING AREA. The seating area should be
a minimum of 15 feet in width to provide
ample space for circulation and seating
options.

PLAYGROUND DESIGN. Irish Hill playground
design should include elements or play
features that relate to the history of the Irish
Hill neighborhood. Elements are encouraged
to use materials and/or structural forms that
either harken to the history of ship-building
at the site or relate to the serpentine rock at
the remnant. See Figure 3.11.4 for examples.
See Section 3.2 for additional details on
interpretive elements.

Play Structures Seating Area
Climbing Wall
Va Athletic Court HDY1
C2
C1
v
174
21st Street‘ Building C1 Irish Hill Playground Building HDY1 22nd Street
FIGURE 3.11.2: lllustrative Irish Hill Section A-A
Note: All dimensions are illustrative only.
Irish Hill Play Structures Athletic Court Green Wall
HBKS / Remnant / Climbing Wall
C2
C1
+380'
f
Building HDY3 Irish Hill Playground Building C2

FIGURE 3.11.3: lllustrative Irish Hill Section B-B

Note: All dimensions are illustrative only.
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Play Elements with Natural Materials Stepped Treatment at Slope Picnic Benches & Seating

Interactive Simulation of Hills of San Francisco Play Elements Integrated with Natural Grade Changes Hammock Grove
FIGURE 3.11.4: Examples of Interpretive Play Elements FIGURE 3.11.5: Play Slope Precedents FIGURE 3.11.6: Picnic Grove Precedents
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The plan shown in Figure 3.11.1 extends a mostly
level topography northward to the C1 building edge
assuming the use of the building as a district garage,
thereby maximizing the usable space available for

the playground (Figure 3.11.2). PrS
An alternative illustrative plan for the Irish Hill
Playground is presented in Figure 3.11.8. It assumes
C1 is built as a residential or commercial building, :
thereby requiring separation between the building ¥ Fova
and topography to provide daylight to the building. b
See Figure 3.11.9. ©

z
There is no proposed grading of Irish Hill remnant. 3
See S3.21.

HDY2

>z

100

FIGURE 3.11.8: lllustrative Irish Hill Alternative Plan
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FIGURE 3.11.7: Seating Area Precedents
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Catwalk Entry Play Structures

l/— Athletic Court HDY1
C2
C1
174
21st Street‘ Building C1 Irish Hill Playground Building HDY1 ‘ 22nd Street
FIGURE 3.11.9: lllustrative Irish Hill Alternative Section A-A
Note: All dimensions are illustrative only.
Irish Hill Play Structures Athletic Court on C1
Remnant
HBK$ / / /
+g'
P\antingj
12 +65' +265’ +30'
Building HDY3| Path Irish Hill Irish Hill Playground "2 Building C2
Terrace

FIGURE 3.11.10: lllustrative Irish Hill Alternative Section B-B

Note: All dimensions are illustrative only.



POTENTIAL ROOFTOP PUBLIC OPEN SPACE

Rooftop public open spaces may be provided to
further expand the range of open space amenities
within the Project. The rooftop open spaces
accommodate uses that are not permitted within
the Trust areas (See Section 1.3 Tidelands Trust),
such as active recreation. Rooftop open spaces
may include one or more of the following four key
components:

o RECREATION FIELD OR COURT. Addressing the
demand for active recreation facilities in the
surrounding neighborhood, the rooftop offers
space for recreation that may focus on a single
activity or be designed as multi-purpose courts.
Potential programming may include, but is not
limited to: basketball, tennis, handball, volleyball,
and bocce ball. A recreation court should be
included on the building rooftop in order to
accommodate a range of recreational activities.

Natural or artificial playing surfaces may be used

for the intended sports facilities, see S3.15.5.

e COMMUNITY GARDEN PLOTS. Intended to serve the
community, the garden plots should be accessible

to the public and may be managed by either a
community organization or by local residents.
Community gardens may be designed as raised
planters, a series of plots, or one large plot. The
amount of space allotted to community garden

plots should be scaled appropriately to the level

of maintenance and oversight available and to
accommodate demand for active recreation.

o OBSERVATION DECK. The observation deck
capitalizes on its rooftop location to capture
panoramic views of the ship repair facility, the
Bay, and the City skyline. The observation deck
is encouraged to be flexible to accommodate
gatherings in addition to providing space for
enjoying views. If the public rooftop space is

MICHIGAN ST

PKN 113-116

21ST ST

PKS

HDY3

N
A [
0 50 100

FIGURE 3.12.1: lllustrative Parcel C1 Rooftop Open Space Plan

HDY1

C2

LOUISIANA ST

a Recreation Field or Court

b Community Garden Plots

¢ Observation Deck

d C1 Rooftop Viewing Pavilion
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located at C1 or C2, public access to the deck Throw Fence

should be visible and inviting from Irish Hill with Sun Shade Seating
Playground, 21st Street, and Louisiana Street Basketball Hoop
with signage for clear wayfinding to the public
open space. To contrast with the other rooftop
components, the observation deck should
consider distinct paving or decking.
e ROOFTOP VIEWING PAVILION. Located at a vantage North South
point on the rooftop, the viewing pavilion is C1
primarily a passive viewing space that frames a
view of the ship repair activities immediately to
the north of the site and the City skyline. Design ,
iewi ilion i 16’ +90' +16
of the rooftop viewing pavilion is encouraged f “Path
to be integrated with the observation deck, and Path Basketball Court
be consistent with the standards and guidelines
described in Section 317 Viewing Pavilions. 128’
Rooftop
4 Guidelines FIGURE 3.12.2: lllustrative Section A-A: Active Recreation
Note: All dimensions and elevations are illustrative only.
VIEW OF IRISH HILL REMNANT. If public open
space is provided on rooftops, the design
of the open space should include a passive
platform to provide a view of the Irish Hill Planting Bed Seating
remnant.
S th| |N th
ou or
C1
+10’ +100’ +10’
Path Garden Path
+128'
Rooftop

FIGURE 3.12.3: lllustrative Section B-B: Food/Garden Plots

Note: All dimensions and elevations are illustrative only.
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Photo Credit: JCFO

FIGURE 3.12.4: Multi-purpose Court Precedents FIGURE 3.12.5: Community Garden Plot Precedents FIGURE 3.12.6: Observation Deck Precedents
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OPEN SPACE SYSTEMS

SYSTEMS OVERVIEW

The Project’s network of open spaces incorporates
multiple functions, ranging from recreational to
performative. A number of systems create a
common language throughout the network of
open spaces. This section identifies standards and
guidelines for the following systems:

Vegetation (Section 3.13)

Stormwater Management (Section 3.14)
Materials (Section 3.15)

Site Furnishing (Section 3.16)

Viewing Pavilions (Section 3.17)

Vegetation in Formerly Industrial Landscape
High Line Park, New York, NY

Site Furnishings and Materials
San Francisco, CA
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Stormwater Management
Seattle, WA

Paving Pattern and Ground Treatment
Valby, Denmark



3.13VEGETATION

The Project’s planting palette relates to the site’'s
industrial history and character, as well as site
ecology and concern for water conservation, and
aims to create a landscape that connects people to
nature, is resilient, and appropriate for a public urban
waterfront. Vegetation within the Project will create
an “enhanced native” palette, reflective of the wild
grasses growing at the site today and combining
species native to San Francisco and the Bay Area
along with non-native, non-invasive, and salt- and
drought-tolerant species that are appropriate for the
challenging setting of an urban waterfront.

In this former industrial landscape, vegetation was
generally absent from the site. Vegetation at the site
will be recognized as part of the new landscape
and not a historic feature. For example, wild and
rustic plantings may reflect the “emergence” of a
landscape in an industrial setting, or vegetation

may be formally set apart as a clear addition to the
industrial landscape.

Vegetation is to be distributed and varied. The
palette for the Project includes species that have
proven their adaptability to the conditions along the
Bay, either in planted areas or in designed public
spaces. This allows for the creation of a bio-diverse
robust landscape, one that thrives on relatively low
levels of water and other inputs, and flourishes with
appropriate levels of maintenance.
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FIGURE 3.13.1: lllustrative Open Space Softscape and Vegetation Plan
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Switch Grass, Panicum virgatum

Wild Bergamot, Monarda bradburiana

Blazing Star, Liatris spicata

Cardinal Flower, Lobelia cardinalis

Fennel, Foeniculum vulgare

FIGURE 3.13.2: Examples of Recommended Planting Types
Note: For recommended palette of tree types, see Section 4.8.
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Purple Needlegrass, Stipa pulchra

California Oat Grass, Danthonia

Wavy Hair Grass, Deschampsia flexuosa

Wild Rye, Elymus

Yarrow, Achillea millefolium

Germander Sage, Salvia chamaedryoides

Torch Aloe, Aloe arborescens

Lavender, Lavandula ‘Goodwin Creek Grey’

Purple Aster, Symphyotrichum puniceum

Feather Reed Grass, Calamagrostis x acutiflora



4 Standards

VEGETATION IN A HISTORIC DISTRICT. Vegetation
within the Project shall be designed to be
compatible with the UIW Historic District
and recognizable as part of a new, additive
landscape. For details on Street Trees and
Plantings, see Section 4.8 Street Planting.

RAIN WATER GARDEN, MEADOWS AND

PERENNIALS. The proposed gardens and
meadow areas of the Project shall serve
as a natural counterpoint to the industrial
character of the pavement and historic
buildings. Gardens shall serve to frame
settings for groups of all sizes to enjoy

the views of the Bay. In addition, certain
gardens may also address stormwater run-
off in the event that the overall stormwater
management program requires it.

Other factors include: hardiness, drought
and salt-tolerance, low maintenance, and
aesthetic character.

4 Guidelines

PLANTING TYPE. Meadow grasses should be
dominated by native switch grass, wild rye,
and California oat grass, accented by torch
aloe, germander sage, and lavender, and
further enriched with herbaceous perennials
including sages, blazing star, cardinal flower,
and bold succulents, such as agaves,
aeoniums, and aloes. Existing plantings, such
as fennel and yarrow, are also acceptable.

PERMITTED SPECIES. Tree species listed in
G4.8.1 are encouraged throughout the open
space network.

Sidewalk with Stormwater Planter

Perennial Garden

X

Overly Ornamental Planting

FIGURE 3.13.3: Rain Water Garden, Meadows and Perennials
¢ Denotes noncompliant condition
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3.14 STORMWATER MANAGEMENT

Water is a precious resource in California, the Bay
Area, and at the site. Water will be used to support
a range of sustainable and vegetated landscapes.
Stormwater management will be designed in
compliance with the San Francisco Stormwater
Management Requirements (SMR), and reduce
overall stormwater flows from the Project.

4 Standards

$3.141 STORMWATER DESIGN. The Project is located
within a combined sewer area, where
stormwater is treated at a plant downstream.
The Project shall be required to reduce the

rate and volume of stormwater runoff during

the design-level event in accordance with the

San Francisco SMR. This may be achieved
through a variety of best management
practices (BMP), including storage, local
treatment for reuse, and green infrastructure,
where feasible, to manage runoff from
across the site including streetscape areas.
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CONSIDERATIONS

e Detention, such as structural soil cells,
cisterns, or underground storage vaults,
should be used as the primary means to
manage stormwater as required prior to
release. Green infrastructure technology
including rain gardens, bio-retention in

utilized where appropriate.

lawn, meadow and plaza areas, may be/
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FIGURE 3.14.2: Stormwater Management - Soft Condition FIGURE 3.14.3: Stormwater Management - Hard Condition FIGURE 3.14.4: Compliant and Noncompliant Stormwater

Management Design

X Denotes noncompliant condition
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MATERIALS

With attention to tactility and detail, the open space
materials and design honor the site’s past as a
working waterfront, and complement the site’s
textured and layered character.

FIGURE 3.15.1: Existing Site Materiality
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4 Standards

CHARACTER. Materials and treatment of public
spaces and streets, including material grain,
color, texture and technique of assembly,
shall relate to the industrial history and
qualities of the site while avoiding the
appearance of false historicism. All paving
surfaces shall use materials that can
withstand extensive 