SAN FRANCISCO
PLANNING DEPARTMENT

Memo to the Planning Commission
HEARING DATE: SEPTEMBER 5, 2019

Record No.: 2015-014028ENV/CUA/PCA/MAP/DVA
Project Address: 3333 California Street (aka 3333 California Street Mixed-Use Project)
Staff Contact: Nicholas Foster, AICP, LEED GA - (415) 575-9167

nicholas.foster@sfgov.org

This memo has been prepared to provide the Planning Commission (“Commission”) brief updates and
clarifications on three topics relevant to the September 5 hearing on the 3333 California Street Mixed-Use
Project.

Project Variant Plan Set

While the Environmental Impact Report (“EIR”) for the project considered two separate development
scenarios, the proposal which the Project Sponsor is requesting that the Commission review and approve
is the scenario described in the EIR as the Project Variant (or “Variant”). The difference between the Variant
and the other development scenario (the “base project”) is found exclusively in the Walnut Building, where
the Variant includes 185 senior affordable dwelling units plus 1 on-site manager’s unit instead of the office
use proposed in the base project. The plan set distributed to the Planning Commission last week (dated
August 20, 2019; “Planning Application Re-submittal 3”) shows both the base project and the Variant. The
draft Conditional Use Authorization (“CUA”) motion references this plan set as “Exhibit B.” Should the
Commission choose to approve the CUA, the Exhibit B plan set would be amended to omit any drawings
or references to the base project.

CEQA Findings Motion

The draft CEQA findings motion is attached to this submittal. This motion was not included in the “two-
week packet” (that which was distributed to the Planning Commission on August 22, 2019, two weeks in
advance of the September 5 hearing).

Development Agreement

Two exhibits of the Development Agreement (Exhibit D, “Housing Plan”) were missing in the two-week
packet. Additionally, Exhibit D-5 was mislabeled as Exhibit D-3. The attached documents are the correct
Exhibits D-3, D-4, and D-5 to Exhibit D of the Development Agreement.

ATTACHMENTS:

Draft Motion — CEQA Findings

Exhibit G - Project Sponsor Brief

Exhibit K — Development Agreement Exhibits D-3, D-4, and D-5.
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SAN FRANCISCO
PLANNING DEPARTMENT

Planning Commission Motion No. XXXXX

HEARING DATE: SEPTEMBER 5, 2019

Record No.: 2015-014028CUA
Project Address: 3333 California Street (aka 3333 California Street Mixed-Use Project)
Existing Zoning:  Residential - Mixed, Low Density [RM-1] Zoning District
40-X Height and Bulk District
Proposed Zoning:  Residential — Mixed, Low Density [RM-1] Zoning District;
3333 California Street Special Use District
40-X, 45-X, 67-X, 80-X and 92-X Height and Bulk Districts
Block/Lot: 1032/003
Block/Lot: 1032 /003
Project Sponsor: Laurel Heights Partners, LLC
c/o: PSKS
150 Post Street, Suite 320
San Francisco, CA 94108
Staff Contact: Nicholas Foster, AICP, LEED GA - (415) 575-9167
nicholas.foster@sfgov.org
ADOPTING ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA

ENVIRONMENTAL QUALITY ACT, INCLUDING FINDINGS OF FACT, FINDINGS REGARDING
IMPACTS FOUND NOT TO BE SIGNIFICANT THAT DO NOT REQUIRE MITIGATION,
POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE REDUCED TO LESS-THAN-
SIGNIFICANT LEVELS THROUGH MITIGATION, SIGNIFICANT IMPACTS THAT CANNOT BE
REDUCED TO LESS-THAN-SIGNIFICANT LEVELS WITH MITIGATION, , EVALUATION OF
MITIGATION MEASURES AND ALTERNATIVES, AND A STATEMENT OF OVERRIDING
CONSIDERATIONS RELATED TO APPROVALS FOR THE 3333 CALIFORNIA STREET MIXED-
USE PROJECT (“PROJECT”), LOCATED ON LOT 003 OF ASSESSOR’S BLOCK 1032.

PREAMBLE

The 3333 California Street Mixed-Use Project (“Project”) comprises a project site of approximately 10.25-
acres (or approximately 447,361 square feet) on the block bounded by California Street to the north,
Presidio Avenue to the east, Masonic Avenue to southeast, Euclid Avenue to the south, and Laurel
Street/Mayfair Drive to the west.

The Project would redevelop the subject property with a mix of residential, retail, child care, open space,
and parking uses. The existing 14,000 gross-square-foot (gsf) annex building, surface parking lots and
ramp structures would be demolished, and the existing 455,000 gsf office building (“Center Office
Building”), would be partially demolished and adaptively reused for residential uses (as two separate
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buildings, “Center Building A” and “Center Building B”) with up to three stories added to each. The
Project would also construct thirteen new buildings, ranging from 4-story duplex townhouses to 6-story
apartment buildings, as residential-only buildings (“Masonic”; “Euclid”; “Mayfair”; and the seven
“Laurel Duplex” buildings), and mixed-use buildings (“Plaza A”; “Plaza B”; and “Walnut”) containing
non-residential uses on the ground and second floors. Overall, the Project includes a total of
approximately 1,428,000 gsf of new and rehabilitated floor area, comprising: approximately 978,000 gsf of
residential floor area (include 744 dwelling units); approximately 35,000 gsf of retail floor area; an
approximately 15,000 gsf childcare facility (accommodating approximately 175 children); approximately
400,000 gsf devoted to off-street parking with 857 parking spaces (including approximately 10 car share
spaces); and 839 bicycle spaces.

A total of 25% of the Project's dwelling units will be deed-restricted, on-site affordable units designated
for low-income senior households. These affordable units will be located in the proposed Walnut
Building on California Street and consist of 185 studio and 1-bedroom units for seniors plus 1 on-site
manager’s unit.

The Project would provide 52 percent of the overall lot area (approximately 233,000 square feet) as grade-
level open area, some of which would be public open space and some of which would be private open
space exclusively for residents. The Project would include a total of approximately 125,000 square feet (or
roughly 2.88 acres) of publicly-accessible landscaped open space with multi-purpose plazas, lawns, and
pathways. New public pedestrian walkways would cross the property in a north-south direction
between California Street and the intersection of Masonic and Euclid avenues approximately along the
line of Walnut Street and in an east-west direction between Laurel Street and Presidio Avenue along the
line of Mayfair Drive. The Project would also include streetscape improvements to enhance the safety of,
and strengthen the network of, existing sidewalks and street crossings that abut the Site. These physical
improvements to the Site are in service of meeting the goals and objectives of the Better Streets Plan.
Specifically, the Project would include the following streetscape and pedestrian improvements: a new at-
grade street crossing; sidewalk expansion; enhanced paving; installation of new street trees and street
lighting on various public rights-of-way. Some of these improvements require a major encroachment
permit from the Department of Public Works and are subject to Board of Supervisors approval.

The proposed scope of work before the Commission was analyzed in the EIR as the “Project Variant” (or
just “Variant”). The primary difference between the base project and the Variant is that the Variant
includes 185 senior affordable dwelling units plus 1 on-site manager’s unit instead of office use within the
Walnut Building. Under the Variant, the Walnut Building would also contain four additional floors (22
feet taller) to accommodate the residential uses. On August 19, 2019, the Project Sponsor submitted a
letter to the Department requesting Conditional Use Authorization of the Variant. The Project is more
particularly described in Attachment A (See Below).

The Project Sponsor filed an Environmental Evaluation Application for the Project with the San Francisco
Planning Department (“Department”) on March 29, 2016.
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Pursuant to and in accordance with the requirements of Section 21094 of CEQA and Sections 15063 and
15082 of the CEQA Guidelines, the Department, as lead agency, published and circulated a Notice of
Preparation ("NOP") on September 20, 2017, which 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 October 16, 2017, at the Jewish Community
Center of San Francisco at 3200 California Street.

During the approximately 30-day public scoping period that ended on October 20, 2017, 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 Department prepared the Draft EIR, which describes the 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 Project. The Draft EIR assesses the potential
construction and operational impacts of the Project on the environment, and the potential cumulative
impacts associated with the 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 November 7, 2018, and circulated the Draft EIR
to local, state, and federal agencies and to interested organizations and individuals for public review. On
November 7, 2018, 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 December 13, 2018, 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, hand delivery, or email. The public comment
period on the Draft EIR ended on January 8, 2019. In addition, the Department has continued to receive
comments on the EIR, which do not raise issues not already addressed.

The Department then prepared the Responses to Comments on Draft EIR document (“RTC”). The RTC
document was published on August 22, 2019, and includes copies of all of the comments received on the
Draft EIR and written responses to each comment.

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
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issues raised by commenters, as well as Planning Department staff-initiated text changes to the Draft EIR.
The Final Environmental Impact Report (Final EIR), which includes the Draft EIR, the RTC document, the
Appendices to the Draft EIR and Attachments to the RTC document, and all of the supporting
information, has been reviewed and considered. The RTC document and its attachments 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 document and attachments 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 EIR for the Project and found the contents of said
report and the procedures through which the Final EIR 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 Final EIR 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 Final EIR, found that the Project described in the Final EIR will have
the following significant and unavoidable environmental impacts:

e Cause a substantial adverse change in the significance of a historical resource, as defined in
section 15064.5 of the CEQA Guidelines, located at 3333 California Street.

e Result in an adverse transit capacity utilization impact for Muni route 43 Masonic during the
weekday a.m. peak hour under baseline conditions.

e Expose people to or generate noise levels in excess of applicable standards or cause a substantial
temporary or periodic increase in ambient noise levels.

The Planning Commission Secretary is the custodian of records for the Planning Department materials,
located in the File for Case No. 2015-014028ENYV, at 1650 Mission Street, Fourth Floor, San Francisco,
California.

On September 5, 2019, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting on Case No. 2015-014028ENV to consider the approval of the Project. The Commission has heard
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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, improvement measures, environmental impacts analyzed in the FEIR
and overriding considerations for approving the Project, and the proposed MMRP attached as Exhibit C
and incorporated fully by this reference, which includes both mitigation measures and improvement
measures. The entire record, including Attachment A and Exhibit C 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 Exhibit C, based on substantial evidence in the entire record of this proceeding.

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on September 5, 2019.

Jonas P. Ionin
Commission Secretary

AYES:

NAYS:

ABSENT:

ADOPTED: September 5, 2019
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ATTACHMENT A
3333 CALIFORNIA STREET 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
September 5, 2019

In determining to approve the 3333 California Street Mixed-Use Project ("Project”), as described in Section
LA, 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 I 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 found not to be significant that do not require mitigation;

Section III 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 IV 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 V identifies mitigation measures considered but rejected as infeasible for economic, legal, social,
technological, or other considerations;

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

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 Exhibit 1 to Attachment A to Motion No.

. 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
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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 "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.

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

The Project would redevelop the subject property with a mix of residential, retail, commercial, child care,
open space, and parking uses. The Project would include the adaptive reuse of the existing office
building at the center of the site, which would be separated into two buildings for residential uses, and
the construction of thirteen new residential and mixed-use buildings along the California Street, Masonic
Avenue, Euclid Avenue, and Laurel Street frontages.

Overall, the Project is proposed to include 744 dwelling units within 977,437 gross square feet (gsf)! of
residential/commercial floor area; 34,496 gsf of retail floor area; a 14,665 gsf childcare facility; 401,234 gsf
devoted to off-street parking with 847 parking spaces; 125,226 square feet of privately owned, publicly
accessible open space and 86,570 square feet of other open space, including private open space for
residents.?

The Project is more particularly described below in Section I.A

A. Project Description.

1. Project Location and Site Characteristics.

The Project site (“Project Site”) is a 446,490-square-foot, or 10.25-acre, single parcel located on Lot 003 of
Assessor’s Block 1032. The irregularly shaped parcel is bounded by California Street to the north,
Presidio Avenue to the east, Masonic Avenue to southeast, Euclid Avenue to the south, and Laurel
Street/Mayfair Drive to the west.®

The Project Site is located within the Laurel Heights area of San Francisco’s Presidio Heights
neighborhood. It is adjacent to the Pacific Heights and Western Addition neighborhoods (to the east) and
just north of the Anza Vista area of the Inner Richmond neighborhood. The parcel is located within an

T All quantities stated herein are approximate unless otherwise noted.

2 The Project described in the EIR has undergone minor revisions and clarifications following publication of the DEIR, as more
particularly described in plans dated February 2019, and documented and analyzed in the RTC. The Planning Department has
determined that these minor revisions and clarifications do not present significant new information as defined by CEQA
Guidelines section 15088.5, do not require recirculation, and do not change the conclusions in the Final EIR. These documents are
all available for review in File N0.2015-014028ENYV at the Planning Department, 1650 Mission Street, 4th Floor, for review.

3 The two-story building that houses the SF Fire Credit Union, located on a triangular-shaped lot at the northeast corner of
Assessor’s Block 1032 (corner of California Street and Presidio Avenue), is on a separate parcel and is not part of the Project Site.
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RM-1 Zoning District and a 40-X Height and Bulk District. Low- to mid-rise residential uses surround the
Project Site to the north, east, south, and west across California Street, Presidio Avenue, Euclid Avenue,
and Laurel Street. Other land uses near the site include the SF Fire Credit Union, at the southwest corner
of California Street and Presidio Avenue, adjacent to the Project Site; the Jewish Community Center of
San Francisco (JCCSF), at the northwest corner of California Street and Presidio Avenue, across the street
from the Project Site; San Francisco Fire Station No. 10, across Masonic Avenue southeast of the Project
Site; the San Francisco Municipal Railway’s (Muni) Presidio Division and Yard at 875 Presidio Avenue (a
bus storage, maintenance depot, and administration building, across Euclid and Masonic avenues south
of the Project Site); and the Laurel Village Shopping Center along California Street, across Laurel Street
west of the Project Site.

The Project Site, which currently serves as the University of California, San Francisco ("UCSF") Laurel
Heights Campus, is developed with a four-story, 455,000 gsf office building (including a 93,000 gsf, three-
level, 212-space, partially below-grade parking garage) at the center of the site; a one-story, 14,000 gsf
annex building at the corner of California and Laurel streets; three surface parking lots with a total of 331
spaces, and a three-level, partially below-grade parking garage with a total of 212 spaces; and
landscaping or landscaped open space. Current uses on the campus are office, research, laboratory, child
care, and parking. UCSF is in the process of shifting its uses to other campus locations in the city.

The surface parking lots and the parking garage are connected by an internal roadway system and the
circular garage ramp structures north of the existing office building’s east wing. The main entrance on
California Street is accessed through an existing 28-foot-wide curb cut with one inbound lane and one
outbound lane. The Mayfair Drive (22-foot-wide curb cut) and Laurel Street (22-foot-wide curb cut)
access driveways have one inbound lane and one outbound lane. Access to the existing parking garage is
also available from the Presidio Avenue driveway (28-foot-wide curb cut). Pedestrian access to the
campus is provided at California Street, Laurel Street, and Euclid Avenue, and an internal sidewalk
system leads to the existing office building’s entrances along its north and west fagades. The Project Site
is well-served by Muni transit service with bus routes on California Street, Presidio Avenue, and Walnut
Street.

2. Project Characteristics.

The Project would redevelop the 10.25-acre Project Site with a mix of residential, retail, commercial, child
care, open space, and parking uses. The existing 14,000 gsf annex building and the two circular garage
ramp structures would be demolished, and the existing 455,000 gsf office building and partially below-
grade parking garage would be partially demolished. The Project would include the adaptive reuse of
the existing office building at the center of the site for residential uses (as two separate buildings, “Center
Building A” and “Center Building B”) and the construction of thirteen new residential and mixed-use
buildings along the California Street, Masonic Avenue, Euclid Avenue, and Laurel Street frontages:
“Plaza A”; “Plaza B”; “Walnut”; “Masonic”; “Euclid”; “Mayfair”; and “Laurel Duplexes.”

Overall, the Project is proposed to include 744 dwelling units (including market-rate units and affordable
units, consisting of approximately 185 deed-restricted, onsite affordable units designated for low-income
senior households in the proposed Walnut Building on California Street, with an additional manager’s
unit) within 977,437 gsf of residential floor area; 34,496 gsf of retail/commercial floor area (in the
proposed Plaza A, Plaza B, and Walnut buildings); a 14,665 gsf child care facility (in the proposed Walnut
building); 401,234 gsf devoted to off-street parking with 847 parking spaces; 125,226 square feet of
privately owned, publicly accessible open space, and 86,570 square feet of other open space, including
private open space for residents. The residential unit breakdown for the 744 units would consist of
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approximately 419 studio and one-bedroom units (56.3 percent), 195 two-bedroom units (26.2 percent),
103 three-bedroom units (13.8 percent), and 27 four-bedroom units (3.6 percent).

a. Proposed Buildings.

The Project includes the adaptive reuse of the existing office building as two separate buildings, which
would be adapted for residential use and strengthened to accommodate vertical additions and the
construction of thirteen new residential and mixed-use buildings, each as described below. The
descriptions are presented beginning with the renovated buildings at the center of the Project Site, then
the new buildings by street location in a clockwise fashion from California Street.

i Center Building A

The adaptively reused Center Building A would be an 89,735-gross-square-foot building (including
common areas and amenity space for residents) for 51 dwelling units. Two stories would be added to
Center Building A. Residential uses would be provided on renovated Levels 1 through 4 and the two
new levels (Levels 5 and 6). Level 1 would have a residential lobby (entrance from the proposed Walnut
Walk) and building common areas. Levels 5 and 6 would be set back from the perimeter of the lower
floors of Center Building A. The depth of the proposed setbacks would range from approximately 12 to
43 feet with private terraces proposed for the setback areas on Level 5. The overall height of Center
Building A would be approximately 80 feet.

ii. Center Building B

Center Building B would be a 254,398 gsf building with 231,667 gsf of residential floor area (including
common areas and amenity space for residents) for 139 dwelling units; and 22,731 gsf of space for
parking. Two and three stories would be added to the east and west portions of Center Building B,
respectively, for an overall height of 80 feet at the east portion and 92 feet at the west portion. The
building would have residential uses on the east portions of Basement Levels Bl and B2 (which is
possible because the site’s south-to-north and west-to-east downward-trending slope means that these
levels are not completely subsurface at these “basement” levels). Basement Level B2 would include a
new residential lobby on Masonic Avenue with pedestrian access via Masonic Plaza. The basement levels
would also include building common areas, elevator lobbies, mechanical rooms, and a class 1 bicycle
storage room, with vehicle parking spaces that would serve Center Buildings A and B. Residential and
common area uses would also be provided on Center Building B’s renovated Levels 1 through 4, the
reconstructed level and three new levels on its central portion (Levels 5 to 7), and the reconstructed level
and two new levels on its eastern portion (Levels 5 and 6). Level 1 would have a residential lobby (with
an entrance from the proposed Walnut Walk) and building common areas.

The existing basement levels in Center Building B would be renovated for residential uses, and portions
of two levels (Basement Levels Bl and B3) would serve as the Center B Building Garage for residents of
Center Buildings A and B. These residents could also park in the proposed California Street and Masonic
garages. Access to the Center B Building, California Street, and Masonic garages would be provided from
curb cuts and driveways on Presidio Avenue, Walnut Street, and Masonic Avenue.

iii. Plaza A Building

The Plaza A Building at the corner of Laurel and California streets would be a four-story, 45-foot-tall,
150,900-gross-square-foot building with 66,755 gsf of residential floor area (including common areas and
amenity space for residents) for 67 dwelling units, 14,816 gross square feet of ground-floor
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retail/commercial space, and 69,329 gsf of space for parking, circulation, and storage and mechanical
rooms on two parking levels. The proposed building would frame a trapezoidal-shaped interior
courtyard and would be set back approximately 18 feet from the north (California Street) property line at
Level 1 only. An approximately 4,290-square-foot plaza would be developed within this setback area
(California Plaza). The proposed building would be constructed to the west (Laurel Street) property line
except at its southwest corner (near Laurel Street and Mayfair Drive) where it would be set back from
Laurel Street by approximately 13 feet and from Mayfair Drive by approximately 38 feet. The proposed
setback from Mayfair Drive would increase to approximately 48 feet starting at Level 2. The primary
residential entrance would be on Laurel Street, with secondary entrances on the proposed Mayfair Walk.
Retail/commercial spaces would be accessed from California Street.

Parking for the residents of the Plaza A Building would be provided in the California Street Garage on
Basement Level B1 (under the Plaza A Building) and Basement Level B2 (under the Plaza B Building) and
would be accessed from the proposed driveway and garage ramp on Laurel Street. The proposed
driveway and garage ramp on Laurel Street would be restricted to right-turn in and right-turn out
movements. Parking for retail/commercial uses would be provided on Basement Level B2 (under the
Plaza A Building) and would be accessed from the proposed driveway and garage ramp on the Walnut
Street extension. Basement Level B1 would have a class 1 bicycle parking storage room (67 spaces) for
residents.

iv. Plaza B Building

The Plaza B Building between the proposed Plaza A Building and the Walnut Street extension would be a
four-story, 45-foot-tall, 152,544-gross-square-foot building with 72,035 gsf of residential floor area
(including common areas and amenity space for residents) for 61 dwelling units, 11,180 gross square feet
of retail/commercial space, and 69,329 gross square feet of space for parking, circulation, and storage and
mechanical rooms on two parking levels. The inverted L-shaped building would frame the proposed
Cypress Square on two sides and would be constructed to the California Street property line. The
primary residential entrance would be on California Street, with secondary entrances on the Walnut
Street extension and the proposed Cypress Square. Retail/commercial spaces would be accessed from
California Street.

The Plaza B Building would have a partially below grade basement level due to the site’s south-to-north
and west-to-east downward-trending slope (toward California Street and Presidio Avenue). Basement
Level B1 would have retail/commercial space and a residential lobby on California Street, a class 1 bicycle
parking storage room for the retail/commercial uses, shower and locker facilities for the retail/commercial
uses, residential parking for Center Building A and Center Building B, and a ramp from the Walnut Street
extension to the retail/commercial parking on Basement Level B2 (under the Plaza A Building). An at-
grade class 1 bicycle parking storage room would contain 61 spaces for residents.

Parking for residents of the Plaza B Building would be provided in the California Street Garage on
Basement Level B2 and would be accessed from the proposed driveway and garage ramp on Laurel
Street. The proposed driveway and garage ramp on Laurel Street would be restricted to right-turn in and
right-turn out movements. Parking for the retail/commercial uses would be provided on Basement Level
B2 under the Plaza A Building and would be accessed from the proposed driveway and garage ramp off
the Walnut Street extension.
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v. The Walnut Building

The proposed Walnut Building, east of the Walnut Street extension, would have a total of 336,700 gsf,
with 147,590 gsf of residential uses (185 studios and 1-bedrooms for seniors, and a managers unit), 8,500
gsf of retail/commercial uses, a 14,665-gross-square-foot childcare use, and an 165,945-gross-square-foot
below-grade parking garage with 233 parking spaces. The overall height of the proposed Walnut
Building would be approximately 67 feet and 5 levels over Basement Level B1.

The proposed structure would be rectangular in shape with two interior courtyards. The proposed
Walnut Building would be constructed to the California Street property line at the northwest corner. The
southwest corner of the proposed building would be set back approximately 35 feet from the Walnut
Street sidewalk and approximately 72 feet from the proposed Mayfair Walk. The southeast corner of the
proposed building would be set back approximately 25 feet from the Presidio Avenue sidewalk with
Basement Levels B1 and B2 and topped by the eastern end of Mayfair Walk and the Presidio Overlook.
The northeast corner of the building is set back 9 feet from the California Street property line. Entrances
to the retail/commercial and child care center parking spaces would be from California Street. The
portion of the proposed California Street Garage under the Walnut Building would be accessed from the
proposed driveway and garage ramp off the Walnut Street extension and from the proposed driveway off
Presidio Avenue.

Due to the south-to-north and west-to-east downward-trending slope, the Walnut Building would have
one below-grade and two partially below-grade basement levels. Basement Level B3 would be accessed
from the Presidio Avenue entry driveway and garage ramp with egress from the Masonic Avenue exit-
only driveway. An internal garage ramp would provide access to Basement Level B2. The north portion
of Basement Level B2 (along California Street) would be developed with an at-grade, centrally located
retail/commercial space and an elevator lobby for the proposed child care center space. Basement Level
B2 would also include class 1 bicycle parking storage room for the child care use (10 spaces) at the
northeast corner and space for circulation with ramp access to Basement Level B3 and the Presidio
Avenue entry driveway and Masonic Avenue exit-only driveway. At-grade retail/commercial and child
care space elevator lobbies fronting California Street would be developed on the northwest portion of
Basement Level Bl, and an L-shaped child care center would be developed on its east portion, facing
California Street and Presidio Avenue, with access to a triangular-shaped outdoor terrace overlooking the
adjacent SF Fire Credit Union. The remainder of Basement Level Bl would be devoted to parking for
residents of Center Building A and Center Building B, a class 1 bicycle parking storage room for the
retail/commercial uses, and space for circulation with access from the proposed driveway and garage
ramp off the Walnut Street extension. Levels 1 through 5 would have exclusively residential uses.

Vi The Masonic Building

The triangular-shaped Masonic Building would be bounded by the proposed Walnut Walk on the west,
the private terraces and landscaped area between the building and Center Building B on the north, and
Masonic Avenue on the southeast. It would be a four- to six-story, 40-foot-tall, 97,725-gross-square-foot
building with 83,505 gsf of residential floor area (including residential amenity space) for 57 dwelling
units and 14,220 gsf of space for parking, circulation, and storage and mechanical rooms on a single
parking level. The proposed building would be set back approximately 10 feet from the southeast
(Masonic Avenue) property line. The proposed Masonic Plaza would be developed in the space between
Center Building B and the Masonic Building. The residential entrances would be on Masonic Avenue
and on the proposed Walnut Walk.
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Due to the site’s southwest-to-northeast downward-trending slope, the Masonic Building’s first level
(Basement Level B1) would be a partially below-grade parking garage (the Masonic Garage), with a
residential lobby at the northeast corner of the floor adjacent to the proposed garage entry and driveway.
The footprint for the proposed Masonic Garage would extend under the proposed Walnut Walk and
Euclid Building. Basement Level B1 would be accessed from the proposed driveway off Masonic Avenue
adjacent to the residential lobby at the northeast corner of the proposed building. The residential uses
along Masonic Avenue and southwest of the proposed garage entry and driveway would have separate
entrances via stoops, while those along the north portion would have separate private terraces (facing the
landscaped area between Center Building B and the Masonic Building). Two separate residential
common areas and a class 1 bicycle parking storage room for residents would be provided at the center of
this floor, and a residential common area at the northwest corner.

A portion of the parking for the residential uses would be provided in mechanical stackers on the single-
level parking garage (the Masonic Garage) accessed from Masonic Avenue. The mechanical stacker
system would be a multicar, independently accessed system that residents would use to retrieve and
return their own vehicles (i.e., they would be able to operate the system without assistance from a valet).

vii. The Euclid Building

The Euclid Building would be a roughly square building surrounding an internal courtyard. The
proposed building would be bounded by the private terraces and landscaped area between it and Center
Building A on the north, the proposed Walnut Walk on the east, Euclid Avenue on the south, and the
proposed private terraces on the west between it and the Laurel Duplexes. The Euclid Building would be
a four- to six-story, 40-foot-tall, 226,530-gross-square-foot building with 184,170 gsf of residential floor
area (including common areas) for 139 dwelling units and 42,360 gsf of space for parking and circulation
in the single-level parking garage (the Masonic Garage) accessed from Masonic Avenue. The proposed
building would be set back approximately 67 feet from the south (Euclid Avenue) property line. The
proposed Euclid Green would be developed within this setback and would extend west to Laurel Street.
The eastern portion of this space would be private open space (Euclid Terrace) associated with the Euclid
Building amenity spaces.

Due to the site’s southwest-to-northeast downward-trending slope, the Euclid Building would have a
partially below-grade floor. Level 1 would have at-grade residential uses arrayed around the internal
courtyard along the north side, the northern portion of the east side, and the west side. The building
would have separate at-grade entrances to the residential lobby, a residential common area, and an
amenity space near the proposed Walnut Walk at the center of the east side. Separate partially below-
grade common area spaces and a class 1 bicycle parking storage room would be developed along the
south (Euclid Avenue) side of this floor. Level 2 would have residential uses arrayed around the internal
courtyard. The residential common areas and lobby along the south portion of the floor would be
connected to the residential common areas, lobby, and interior courtyard below. The next three floors
(Level 3 — Level 5) would have residential uses along each side, surrounding the internal courtyard. The
top floor (Level 6) would also have residential uses but only along the north, east, and west sides. At
Level 6, the proposed building would be set back from the lower floors along its south elevation (Euclid
Avenue). The Euclid Building’s proposed below-grade basement level would be part of the proposed
Masonic Garage and would be accessed from Masonic Avenue.
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viii. = The Laurel Duplexes

Seven detached duplexes would be developed along Laurel Street between Euclid Avenue and the
proposed Mayfair Building. Construction of the seven duplexes would result in the development of
60,260 gsf of total floor area with 55,300 gsf of residential floor area and 4,960 gsf of parking and storage
space. Each duplex would include four floors, would range in height from 37 to 40 feet, and would have
a centralized building core for the elevators and stairs. Six of the seven duplexes would be set back
approximately 25 feet from Laurel Street. The fourth duplex in the row would be set back approximately
60 feet from Laurel Street to retain two existing Coast Live Oak trees.

Each of the Laurel Duplexes would have individual two-car parking garages located at the rear of the
duplexes. Driveway access would be provided through a separate entry/exit driveway just south of the
Mayfair Building that would be shared to provide access to the Laurel Duplexes and Mayfair Garage.

ix. Mayfair Building

The rectangular Mayfair Building would be bounded by the proposed Mayfair Walk on the north, the
proposed landscaped area to the east between it and Center Building A, the proposed Laurel Duplexes on
the south, and Laurel Street on the west. The Mayfair Building would be a four-story, 40-foot-tall, 59,040-
gross-square-foot building with 46,680 gsf of residential floor area (including common areas) for 30
dwelling units, and 12,360 gsf of space for parking, circulation, and storage and mechanical rooms on a
single parking level. The proposed building would be set back approximately 6 to 23 feet (average 15
feet) from the west (Laurel Street) property line.

Due to the site’s south-to-north and west-to-east downward-trending slope, the Mayfair Building would
have a below-grade parking level with access from Laurel Street. The basement level would provide
space for residential parking (most of which would have mechanical lifts), circulation (including
connections to the proposed California Street and Masonic garages), a mechanical room, and a class 1
bicycle parking storage room (30 spaces). Residents would be able to retrieve and return their own
vehicles from the mechanical stacker (i.e., they would be able to operate the mechanical stacker system
without assistance from a valet). The ground floor would be developed with a residential lobby (at the
northwest corner) with stepped access from the proposed Mayfair Walk. The ground floor would also
include residential uses with private terraces along the north and south sides. The top three floors would
be developed with residential uses, with private balconies at the top floor along the west side.

b. Streetscape Changes

Circulation changes would include the introduction, elimination, or relocation of existing curb cuts on
Presidio, Masonic, and Euclid avenues; on Laurel Street; and on Mayfair Drive as follows:

e The existing 28-foot-wide curb cut at the California Street entrance would be reduced to 22 feet
with the development of curb bulb-outs at the extension of Walnut Street into the project site,
which would terminate with a roundabout. The Walnut Street extension would provide access to
two of the California Street Garage entrances.

e The existing 29-foot-wide curb cut on Presidio Avenue would remain, but would be adjusted
slightly to follow the proposed modification to the alignment of the west curb on Presidio
Avenue, to be parallel to the existing east curb. The driveway would provide in and out access
for the off-street freight loading area and separate in-only access to the California Street Garage
for retail/commercial, child care, and residential parking uses.
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e A new 16-foot-wide curb cut would be provided for vehicles exiting to Masonic Avenue from the
California Street Garage and Basement Level B3 of Center Building B.

e A new 20-foot-wide curb cut on Masonic Avenue would provide in and out access to the
proposed Masonic Garage.

e The existing 27-foot-wide curb cut on Laurel Street (between Mayfair Drive and Euclid Avenue)
would be removed.

e The Laurel Duplexes would have independent access to their respective garages (14 independent
parking spaces in total) via an entry/exit driveway from Laurel Street, shared with Mayfair
Garage.

e The existing 22-foot-wide curb cut on Mayfair Drive would be relocated to immediately south of
the proposed Mayfair Building and modified to be an 18-foot-wide curb cut and driveway to
provide in and out access to the proposed Mayfair Building’s below-grade parking garage.

e A new 20-foot-wide curb cut on Laurel Street would provide right-turn in access to and right-
turn out egress from the proposed California Street Garage.

The Project Site would be integrated with the existing street grid. Pedestrian promenades would be
developed to align with Walnut Street and connect to Masonic and Euclid avenues (north/south
direction), and to align with Mayfair Drive and connect to Presidio and Masonic avenues and Pine Street
(east/west direction). The north-south running Walnut Walk and the east-west running Mayfair Walk
would be closed to vehicular traffic. The northern portion of Walnut Walk would be the extension of
Walnut Street into the Project Site, which would provide vehicular access to the California Street Garage
and terminate at a roundabout. Pedestrians would be able to walk through the project site from Laurel,
California, and Walnut streets to Presidio Avenue, Masonic Avenue, Pine Street, and Euclid Avenue. In
addition, a pedestrian walkway between the Plaza A and Plaza B buildings (Cypress Stairs) would
provide access from the California Street sidewalk (at the midblock between Laurel and Walnut streets) to
Cypress Square, one of the proposed onsite plazas that would be open to the public. Pedestrian access
would also be provided at Walnut Street, at Presidio Avenue near the corner of Pine Street at the eastern
terminus of Mayfair Walk (the proposed Pine Street Steps and Plaza), at the intersection of Masonic and
Euclid Avenues at the southern terminus of Walnut Walk (the proposed Corner Plaza), and at the western
terminus of Mayfair Walk. In addition, access to the proposed Euclid Green would be developed at the
corner of Laurel Street and Euclid Avenue. These spaces would be designed to be compliant with the
Americans with Disabilities Act.

The Project would include an encroachment at the eastern property boundary along Presidio Avenue,
immediately north of the intersection with Pine Street and Masonic Avenue, to accommodate streetscape
improvements. The Project would reconfigure the curb line in this area to regularize the property’s
frontage on Presidio Avenue. These proposed modifications to the eastern edge of the property would be
combined with the reconfiguration of the triangular-shaped pedestrian island and the right-most travel
lane for southbound traffic on Presidio Avenue merging onto Masonic Avenue, the construction of a
corner bulb-out on the west side of the Masonic Avenue/Presidio Avenue/Pine Street intersection, the
installation of a continental crosswalk crossing Presidio Avenue (to Pine Street), and the widening of the
Presidio Avenue sidewalk (from 10 to 15 feet). These streetscape changes would result in an
approximately 2,170-square-foot space that would be integrated with the proposed Pine Street Steps and
Plaza.
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The Project would also reconfigure the west curb line on Masonic Avenue at its intersection with Euclid
Avenue. The Project would reconfigure the triangular-shaped pedestrian island and right-most travel
lane for southbound traffic on Masonic Avenue merging onto Euclid. The existing triangular-shaped
pedestrian island would be incorporated into an approximately 4,000-square-foot open space (the
proposed Corner Plaza) that would be integrated with the southern end of the proposed Walnut Walk.

The Project would add a corner bulb-out at the northeast corner of Laurel Street/Mayfair Drive, which
would be an approximately 650-square-foot space that would highlight the primary east-west pedestrian
access to the site, the proposed Mayfair Walk.

Streetscape changes would also include proposed sidewalk widening along Masonic Avenue (from 10 to
15 feet), along Euclid Avenue (from 10.5 to 12 feet), and along Laurel Street (from 10 to 12 feet); and
proposed corner bulb-outs at the southwest and southeast corners of the California Street/Walnut Street
intersection, and at the northeast corner of the Laurel Street/Euclid Avenue intersection.

C. Transportation Demand Management Plan

The Project includes a Transportation Demand Management ("TDM") Plan, in compliance with Section
169 of the Planning Code. The Project would implement TDM Measures from the following categories of
measures in the TDM Program Standards: active transportation; car-share; delivery; family-oriented;
information and communications; and parking management. The TDM Ordinance requires, prior to
issuance of a certificate of occupancy, that a property owner facilitate a site inspection by the Planning
Department and document implementation of applicable aspects of the TDM Plan, and maintain a TDM
Coordinator, allow for Department inspections, and submit periodic compliance reports throughout the
life of the Project.

d. Open Space

The Project would retain approximately 52 percent of the overall lot area (approximately 232,846 square
feet, excluding green roofs) as open area with portions to be developed with a combination of privately-
owned, publicly accessible open space and private open space for residents. The Project would include
new landscaped open space throughout the Project Site, including;:

e California Plaza (approximately 4,290 square feet) Cypress Square (12,052 square feet) and
Cypress Stairs (1,255 square feet)

e Mayfair Walk (30,605 square feet)
e Presidio Overlook (10,450 square feet)

e Lower Walnut Walk (23,730 square feet) Walnut Drive (6,904 square feet) and Walnut Court
(10,921 square feet)

e Euclid Green (approximately 18,004 square feet), and
e Pine Street Steps (7,015 square feet)

There would also be approximately 86,570 square feet of other open space, including private open space
for residents, including rooftop decks, ground-level terraces, interior courtyards and private internal
walkways In addition to the privately-owned publicly accessible open space and open space only for
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residents, the proposed improvements at the Presidio Avenue/Pine Street/Masonic Avenue intersection
(the proposed Pine Street Steps and Plaza) and the Masonic Avenue and Euclid Avenue intersection (the
proposed Corner Plaza) would be partially within the public right-of-way and would total approximately
12,000 square feet of open area.

e. Construction Activities

The proposed new buildings would be supported on continuous and/or individual foundations bearing
on native stiff to very stiff clay, medium dense sand, or bedrock. The perimeter walls of new buildings
adjacent to the existing parking garage may need to be supported on drilled piers that gain support in the
bedrock below the elevation of the bottom of the existing parking garage. Foundation work would not be
required to support the proposed addition of up to a maximum of two residential floors to the adaptively
reused Center Buildings A and B; however, where shear walls terminate at the foundation level, new or
expanded footings would be required for the improved seismic systems for Center Buildings A and B.

Approximately 274,000 square feet of the 446,479-square-foot Project Site would be modified as a result of
the Project. Approximately 47,000 cubic yards of demolition debris would be generated by the Project.
The depths of excavation would range from 7 to 40 feet below the existing grade (including the elevators
and automobile stacker pits) with a total of approximately 241,000 net cubic yards of excavated soils
generated during the approximately seven-year construction period. Thus, approximately 288,000 cubic
yards of demolition debris and excavated soils would be removed from the project site.

f. Construction Schedule

The Project would be constructed in four overlapping development phases, with full build-out expected
to occur approximately seven to fifteen years after project entitlements. Under an up-to-15-year
construction timeframe, the same development program would be implemented; however, periods of
dormancy would be introduced between construction phases, and some construction activities currently
assumed as concurrent would occur separately over a longer timeframe. The project sponsor may also
choose to develop the Project in a different order than the preliminary four-phase construction program
described below.

The four development phases are preliminarily identified as Phase 1 (Masonic and Euclid buildings),
Phase 2 (Center Buildings A and B), Phase 3 (Plaza A, Plaza B, and Walnut buildings), and Phase 4
(Mayfair Building and Laurel Duplexes). Construction would not commence until all existing uses at the
UCSF Laurel Heights Campus, including the existing child care center, have vacated. The preliminary
construction schedule assumes spring 2020 as the start of construction and spring 2027 as the end of
construction.

Phase 1 construction activities associated with the development of the Masonic and Euclid buildings
would last approximately 30 months. Construction staging, including concrete truck staging, would
occur onsite on the surface parking lots on the west side of the site closest to Laurel and California streets.
Phase 1 would include the demolition of the existing annex building and the southern portion of the
existing office building (including the auditorium); excavation for the parking garage and building
foundations; construction of a sewer line extension under Masonic Avenue; construction of a gas line
extension under Euclid, Masonic and Presidio avenues; and the construction of the Masonic and Euclid
buildings. Open space improvements would include the development of Masonic Plaza between Center
Building B and the Masonic Building, the southern portion of the proposed Walnut Walk, a portion of the
proposed Euclid Green, and the proposed Euclid Terrace private open space (adjacent to the eastern end

of the proposed Euclid Green), as well as adjacent public right-of-way improvements along portions of
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Masonic and Euclid avenues. Initial occupancy may occur prior to the overall construction completion of
the phase (anticipated to be the final quarter of 2022).

The rehabilitation and adaptive reuse of the existing office building at the center of the site under Phase 2
(Center Buildings A and B) would last 24 months, with demolition activities anticipated to commence in
month 20 of Phase 1, during the exterior work on the Masonic and Euclid Buildings. Construction
staging would occur onsite on the surface parking lot at the northeast portion of the site closest to
California Street and on the surface parking lot closest to Laurel Street. Concrete truck staging would
occur onsite on the internal roadway on the northwest portion of the site, on the west end of the proposed
Mayfair Walk, and on the surface parking lot closest to Laurel Street. Phase 2 would include the
demolition of the northern portion of the existing office building and the circular garage ramp structures;
the partial demolition of the existing office building (to be separated into two structures); limited
excavation; and interior renovations and seismic upgrades to adaptively reuse the existing office building
as two separate residential buildings. Initial occupancy may occur prior to the overall construction
completion of the phase (anticipated to be the final quarter of 2023). Logistically, portions of the Phase 3
garage construction necessary to commission Phase 2 may occur during this phase.

Under Phase 3, construction of the Plaza A, Plaza B, and Walnut buildings along California Street would
last approximately 36 months with demolition activities anticipated to commence on month 15 of Phase 2,
during the exterior work on the Center A and B Buildings. Construction staging would occur onsite on
the surface parking lot closest to Laurel Street. The parking lanes along the south side of California Street
and the east side of Laurel Street would be used for staging through the duration of Phase 3. Concrete
truck staging would occur onsite from the extension of Walnut Street and near the western terminus of
the proposed Mayfair Walk. Concrete truck staging would also occur in the parking lane on the west side
of Masonic Avenue (for dispatch) and the parking lane on the east side of Laurel Street. Phase 3 would
include the demolition of the existing surface parking lots along California Street, and excavation for the
parking garage and building foundations. Open space improvements would include the development of
the northern portion of Walnut Walk, Mayfair Walk, Presidio Overlook, and Pine Plaza as well as
adjacent public right-of-way improvements along California Street and Presidio Avenue. Initial
occupancy may occur prior to the overall construction completion of the phase (anticipated to be the first
quarter of 2026).

Phase 4 construction activities associated with the development of the Mayfair Building and Laurel
Duplexes would last approximately 20 months, with demolition activities anticipated to commence on
month 30 of Phase 3, during the interior work on the Plaza A, Plaza B, and Walnut Buildings.
Construction staging would occur within the parking lane along the east side of Laurel Street and on a
portion of the parking lane on the north side of Euclid Avenue (near Laurel Street), which would be used
for staging through the duration of Phase 4. Concrete truck staging would occur in the parking lane on
the west side of Masonic Avenue (for dispatch) and the parking lane on the east side of Laurel Street.
Phase 4 would include a limited amount of demolition; and limited excavation for the parking garage and
building foundations. Open space improvements would include the development of the western end of
the proposed Euclid Green as well as adjacent public right-of-way improvements along Euclid Avenue
and Laurel Street. Initial occupancy may occur prior to the overall construction completion of the phase
(anticipated to be the second quarter of 2027)
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B.

Project Objectives.

The Project Sponsor, Laurel Heights Partners LLC seeks to achieve the following objectives by
undertaking the project:

1.

10.

C.

Redevelop a large underutilized commercial site into a new high quality walkable mixed-use
community with a mix of compatible uses including residences, neighborhood-serving ground
floor retail, onsite child care, potential office/commercial uses, and substantial open space.

Create a mixed-use project that encourages walkability and convenience by providing residential
uses, neighborhood-serving retail, onsite child care, and potential office/commercial uses on site

Address the City’s housing goals by building new residential dwelling units on the site,
including onsite affordable units, in an economically feasible project consistent with the City’s
General Plan Housing Element and ABAG’s Regional Housing Needs Allocation for the City and
County of San Francisco.

Open and connect the site to the surrounding community by extending the neighborhood urban
pattern and surrounding street grid into the site through a series of pedestrian and bicycle
pathways and open spaces, including a north-south connection from California Street to Euclid
Avenue that aligns with Walnut Street and an east-west connection from Laurel Street to Presidio
Avenue.

Create complementary designs and wuses that are compatible with the surrounding
neighborhoods by continuing active ground floor retail uses along California Street east from the
Laurel Village Shopping Center, adding to the mix of uses and businesses in the area, and
providing activated, neighborhood-friendly spaces along the Presidio, Masonic and Euclid
avenue edges compatible with the existing multi-family development to the south and east.

Provide a high quality and varied architectural and landscape design that is compatible with its
diverse surrounding context, and utilizes the site’s topography and other unique characteristics.

Provide substantial open space for project residents and surrounding community members by
creating a green, welcoming, walkable environment that will encourage the use of the outdoors
and community interaction.

Incorporate open space in an amount equal to or greater than that required under the current
zoning, in multiple, varied types designed to maximize pedestrian accessibility and ease of use.

Include sufficient off-street parking for residential and commercial uses in below-grade parking
garages to meet the project’s needs.

Work to retain and integrate the existing office building into the development to promote
sustainability and eco-friendly infill redevelopment.

Environmental Review.

The City and County of San Francisco, acting through the planning department (hereinafter
“department”) fulfilled all procedural requirements of the California Environmental Quality Act (Cal.
Pub. Res. Code section 21000 et seq., hereinafter “CEQA”), the State CEQA Guidelines (Cal. Code. Regs.
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Title 14, section 15000 et seq., (hereinafter “CEQA Guidelines”), and Chapter 31 of the San Francisco
Administrative Code (hereinafter “Chapter 31”).

The department determined that an environmental impact report (hereinafter “EIR”) was required and
provided public notice of that determination by publication in a newspaper of general circulation on
September 20, 2017. The department held a public scoping meeting on October 16, 2017 in order to solicit
public comment on the scope of the project’s environmental review.

On April 25, 2018, the department published an initial study and provided public notice in a newspaper
of general circulation of the availability of the initial study for public review and comment; this notice
was mailed to the department’s list of persons requesting such notice, and to property owners and
occupants within a 300-foot radius of the site on April 25, 2018.

On November 7, 2018, the department published the draft EIR (hereinafter “DEIR”) and provided public
notice in a newspaper of general circulation of the availability of the DEIR for public review and
comment, and of the date and time of the commission public hearing on the DEIR; this notice was mailed
to the department’s list of persons requesting such notice, and to property owners and occupants within a
300-foot radius of the site. Also on November 7, 2018, copies of the DEIR were mailed or otherwise
delivered to a list of persons requesting it, to those noted on the distribution list in the DEIR, and to
government agencies, the latter both directly and through the State Clearinghouse.

A notice of completion was filed with the State Secretary of Resources via the State Clearinghouse on
November 7, 2018.

The historic preservation commission held a duly advertised hearing on said DEIR on December 5, 2018
at which historic preservation commission formulated its comments on the DEIR. The planning
commission held a duly advertised public hearing on said DEIR on December 13, 2018 at which
opportunity for public comment was given, and public comment was received on the DEIR. The period
for acceptance of written comments ended on January 8, 2019.

The department prepared responses to comments on environmental issues received at the public hearing
and in writing during the 62-day public review period for the DEIR, prepared revisions to the text of the
DEIR in response to comments received or based on additional information that became available during
the public review period, and corrected errors in the DEIR. This material was presented in a responses to
comments document, published on August 22, 2019, distributed to the commission and all parties who
commented on the DEIR, and made available to others upon request at the department.

A final EIR (hereinafter “FEIR”) was prepared by the department, consisting of the DEIR, any
consultations and comments received during the review process, any additional information that became
available, and the responses to comments document, all as required by law.

Project EIR files have been made available for review by the commission and the public. These files are
available for public review at the department at 1650 Mission Street, Suite 400, and are part of the record
before the commission. The project files are also available on the internet at the following address:
https://www.ab900record.com/3333cal.

On September 5, 2019, the commission reviewed and considered the information contained in the FEIR
and found that the contents of said report and the procedures through which the FEIR was prepared,
publicized, and reviewed comply with the provisions of CEQA, the CEQA Guidelines, and Chapter 31 of
the San Francisco Administrative Code, and found that the FEIR reflected the independent judgement
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and analysis of the City and County of San Francisco, was adequate, accurate and objective, and that the
responses to comments document contained no significant revisions to the DEIR that would require
recirculation of the document pursuant to CEQA Guideline section 15088.5, and certified the FEIR as
complete, and in compliance with CEQA, the CEQA Guidelines, and Chapter 31 of the San Francisco
Administrative Code

D. Approval Actions.

The Project requires the following approvals:

1. Actions by the City Planning Commission

o Certification of Environmental Impact Report (EIR) and adoption of findings under CEQA.

e Adoption of Findings of Consistency with the general plan and priority policies of Planning Code
section 101.1.

e Recommendation to the Board of Supervisors of an amendment to the Height and Bulk Map to
increase height limits along California Street from 40 to 45 feet to accommodate higher ceilings
for ground-floor retail uses, at the center of the site (from 40 feet to 80 and 92 feet) for the
renovated buildings resulting from the adaptive reuse of the existing office building, and along
California Street at the location of the Walnut Building (from 40 to 67 feet).

¢ Recommendation to the Board of Supervisors of an amendment to the Special Use District Map to
designate the boundaries of the Special Use District.

¢ Recommendation to the Board of Supervisors of a Special Use District to reflect other planning
code compliance issues, including to allow office and retail uses at the project site and to modify
or waive the requirements of Resolution 4109.

e Conditional Use/Planned Unit Development authorization to permit development of buildings
with height in excess of 40 feet and provide for minor deviations from the provisions for
measurement of height, to provide for additional dwelling unit density, and to provide other
exceptions to the planning code requirements applicable to the project site.

® Recommendation to the Board of Supervisors to approve a Development Agreement with respect
to, among other community benefits, the project sponsor's commitment to the amount of
affordable housing developed as part of the project and to develop and maintain privately-
owned, publicly accessible open space and vesting the project’s entitlements for a 15-year period.

¢ Approval of a Transportation Demand Management Plan (Planning Code section 169).

2. Actions by the San Francisco Board of Supervisors

¢ Adoption of findings under CEQA.

e Adoption of Findings of Consistency with the General Plan and priority policies of Planning
Code section 101.1.
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* Approval of planning code and zoning map amendments, including Special Use District to reflect
other planning code compliance issues, including to allow office and retail uses at the project site
and to modify or waive the requirements of Resolution 4109, and an amendment to the Height
and Bulk Map.

¢ Approval of Development Agreement.

e Adoption of an ordinance approving a major encroachment permit that would include sidewalk
improvements, sidewalk expansion, and removal and replacement of street and significant trees.

3. San Francisco Public Works

e Approval of Subdivision Map.

¢ Public hearing on removal and replacement of street trees and significant trees, streetscape
improvements in the public right-of-way, including new curb cuts on Masonic Avenue (two) and
Laurel Street (eight), of encroachment permit for the proposed development of the Corner Plaza
at Masonic and Euclid avenues, the Pine Street Steps and Plaza at the Masonic/Pine/Presidio
intersection, curb bulb-outs and associated streetscape improvements on the west side of Presidio
Avenue at the intersection with Pine Street and Masonic Avenue, on the west side of Masonic
Avenue at the intersection with Euclid Avenue, and on the east side of Laurel Street at the
intersection with Mayfair Drive, and for sidewalk widening

* Approval of a street space permit from the Bureau of Street Use and Mapping if sidewalk(s) are
used for construction staging and pedestrian walkways are constructed in the curb lane(s).

¢ Recommendation to Board of Supervisors to approve legislation for sidewalk widening.

4, San Francisco Municipal Transportation Agency

e Approval of request for on-street commercial truck (yellow) and passenger (white) loading zones
on Laurel Street, California Street, Masonic Avenue, and Euclid Avenue.

e Approval of a special traffic permit from the Sustainable Streets Division if sidewalk(s) are used
for construction staging and pedestrian walkways are constructed in the curb lane(s).

e Approval of construction within the public right-of-way (e.g., bulbouts and sidewalk extensions)
to ensure consistency with the Better Streets Plan.

e Approval of the placement of bicycle racks on the perimeter sidewalks and within the project site
5. San Francisco Department of Building Inspection

* Review and approval of demolition, excavation, and site/building permits.

® Review and approval of construction permit for non-potable water system.

* Approval of a permit for nighttime construction if any night construction work is proposed that
would result in noise greater than five dBA above ambient noise levels, as applicable.
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¢ Review and approval of plumbing plans for non-potable water reuse system per the Non-potable
Water Ordinance.

6. San Francisco Public Utilities Commission

® Review and approval of Erosion and Sediment Control Plan, in accordance with article 4.1 of the
public works code.

* Review and approval of any changes to sewer laterals (connections to the City sewer system).

® Review and approval of any changes to existing publicly-owned fire hydrants, water service
laterals, water meters, and/or water mains.

® Review and approval of the size and location of new fire, standard, and/or irrigation water
service laterals.

® Review and approval of post-construction stormwater design guidelines including a Stormwater
Control Plan, in accordance with City’s 2016 Stormwater Management Requirements and Design
Guidelines.

¢ Review and approval of a Landscape Plan per the Water Efficient Irrigation Ordinance.

e Approval of the use of dewatering wells per article 12B of the health code (joint approval by the
San Francisco Department of Public Health).

® Review and approval of documentation for non-potable water reuse system per the Non-potable
Water Ordinance.

7. San Francisco Department of Public Health

® Review and approval of a Site Mitigation Plan, in accordance with San Francisco Health Code
article 22A (Maher Ordinance).

e Review and approval of a Construction Dust Control Plan, in accordance with San Francisco
Health Code article 22B (Construction Dust Control Ordinance).

e Approval of the use of dewatering wells per article 12B of the health code (joint approval by the
San Francisco Public Utilities Commission).

® Review and approval of design and engineering plans for non-potable water reuse system and
testing prior to issuance of a Permit to Operate.

8. Actions by Other Government Agencies

* Bay Area Air Quality Management District

0 Approval of any necessary air quality permits for installation, operation, and testing (e.g.,
Authority to Construct/Permit to Operate) for individual air pollution sources, such as
boilers and emergency standby diesel generator.

0 Approval of Asbestos Dust Mitigation Plan for construction and grading operations.
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E. Findings About Significant Environmental Impacts and Mitigation Measures.

The following Sections 1II, III and IV 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 (which includes the Initial Study, Draft EIR, and Response to Comments document) 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.
For ease of reference only, the page of the Initial Study (IS), Draft EIR (DEIR) or Response to Comments
document (RTC) is noted after the impact number where the primary discussion and analysis of that
impact can be found. In making these findings, the determinations and conclusions of the Final EIR
relating to environmental impacts and mitigation measures are hereby ratified, adopted and 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 II, III and IV below, the same findings are made for a category of environmental impacts and
mitigation measures. Rather than repeat the identical finding 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.

F. 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.
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IL. 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 the Initial Study, 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:

Land Use

e Impact LU-1 (IS 110)%: The proposed Project would not physically divide an existing
community.

e Impact LU-2 (IS 110): The proposed Project would not conflict with any applicable land use
plan, policy or regulation adopted for the purpose of avoiding or mitigating an environmental
effect, such that a significant environmental impact would result.

e Impact C-LU-1 (IS 111): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
cumulative land use impacts.

Population and Housing

e Impact PH-1 (IS 112): The proposed Project would not directly or indirectly induce substantial
population growth in an area.

e Impact PH-2 (IS 120): The proposed Project would not displace substantial numbers of existing
housing units or people necessitating the construction of replacement housing.

e Impact C-PH-1 (IS 120): The proposed Project, 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.

Cultural Resources

e Impact CR-2 (DEIR 4.B.47): The Project would not materially alter, in an adverse manner, the
physical characteristics of any offsite historical resources that justify their inclusion in the
California Register of Historical Resources.

e Impact C-CR-1 (DEIR 4.B.48): The impacts of the proposed Project, in combination with other
past, present, and reasonably foreseeable future projects, would not materially alter, in an

* As noted, a full explanation of these environmental findings and conclusions can be found in the Final
EIR (which includes the Initial Study, Draft EIR, and Response to Comments document). For ease of
reference only, the page of the Initial Study (IS), Draft EIR (DEIR) or Response to Comments document
(RTC) is noted after the impact number where the primary discussion and analysis of that impact can be
found (i.e. “IS 110” is Initial Study, page 110).
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adverse manner, the physical characteristics of historical resources that justify their eligibility for
inclusion in the California Register of Historical Resources, resulting in a cumulative impact.

Transportation and Circulation

e Impact TR-1 (DEIR 4.C.68): Construction of the proposed Project would not result in substantial
interference with pedestrian, bicycle, or vehicle circulation and accessibility to adjoining areas
thereby resulting in potentially hazardous conditions.

e Impact TR-3 (DEIR 4.C.81): The proposed Project would not cause major traffic hazards.

e Impact TR-5 (DEIR 4.C.88): The proposed project would not result in an adverse impact related
to a substantial increase in transit delays.

e Impact TR-6 (DEIR 4.C.88): The proposed Project would not cause significant impacts on
regional transit.

e Impact TR-7 (DEIR 4.C.92): The proposed Project would not result in substantial overcrowding
on public sidewalks, create potentially hazardous conditions for pedestrians, or otherwise
interfere with pedestrian accessibility to the site and adjoining areas.

e Impact TR-8 (DEIR 4.C.94): The proposed project would not create potentially hazardous
conditions for bicyclists and would not interfere with bicycle accessibility to the project site or
adjoining areas.

e Impact TR-9 (DEIR 4.C.96): The proposed Project’s freight loading demand would be met
during the peak loading hour.

e Impact TR-10 (DEIR 4.C.98): The proposed Project’s passenger loading demand would be met
during the peak loading hour and would not create hazardous conditions or significant delays
for transit, bicycles or pedestrians.

e Impact TR-11 (DEIR 4.C.99): The proposed Project would not result in significant impacts on
emergency access to the project site or adjacent locations.

e Impact C-TR-1 (DEIR 4.C.101): Construction of the proposed Project, in combination with
reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to cumulative construction-related transportation impacts.

e Impact C-TR-3 (DEIR 4.C.104): The proposed Project would not contribute considerably to a
major traffic hazard.

e Impact C-TR-4 (DEIR 4.C.105): The proposed Project would not contribute considerably to
significant cumulative transit capacity impacts on Muni screenlines.

e Impact C-TR-5 (DEIR 4.C.108): The proposed Project would not contribute considerably to
significant cumulative transit delay impacts.

e Impact C-TR-6 (DEIR 4.C.108): The proposed Project would not contribute considerably to
significant cumulative transit capacity impacts on regional transit routes.
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Noise

Impact C-TR-7 (DEIR 4.C.112): The proposed Project would not contribute considerably to
significant cumulative pedestrian impacts.

Impact C-TR-8 (DEIR 4.C.112): The proposed Project would not contribute considerably to a
significant cumulative bicycle impact.

Impact C-TR-9 (DEIR 4.C.113): The proposed Project would not contribute considerably to a
significant cumulative freight loading impact.

Impact C-TR-10 (DEIR 4.C.114): The proposed Project would not contribute considerably to a
significant cumulative passenger loading impact.

Impact C-TR-11 (DEIR 4.C.114): The proposed Project would not contribute considerably to a
significant cumulative impact on emergency vehicle access.

Impact NO-4 (DEIR 4D.62): Operation of the proposed project would not cause substantial
permanent increases in ambient noise levels along roadway segments in the project site vicinity.

Impact NO-5 (DEIR 4.D.64): The proposed Project’s occupants would not be substantially
affected by future noise levels on the site.

Impact NO-6 (DEIR 4.D.67): Operation of the proposed Project would not expose people and
structures to or generate excessive groundborne vibration or noise levels.

Impact C-NO-1 (DEIR 4.D.68): Construction noise as a result of the proposed Project, combined
with construction noise from reasonably foreseeable projects in the project area, would not cause
a substantial temporary or periodic increase in ambient noise levels in the project vicinity during
construction.

Impact C-NO-2 (DEIR 4.D.71): Operation of the proposed Project, in combination with other
development, would not cause a substantial permanent increase in ambient noise levels in the
project vicinity.

Air Quality

Impact AQ-1 (DEIR 4.E.38): During construction, the proposed Project would generate fugitive
dust and criteria air pollutants which would not violate an air quality standard, contribute
substantially to an existing or projected air quality violation, or result in a cumulatively
considerable net increase in criteria air pollutants.

Impact AQ-2 (DEIR4.E.49): At project build-out, the operation of the proposed Project would
not 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, or result in a cumulatively
considerable net increase in criteria air pollutants.

Impact AQ-3 (DEIR 4.E.52): Construction and operation of the proposed Project would not
generate toxic air contaminants, including DPM, at levels which would expose sensitive receptors
to substantial pollutant concentrations.
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e Impact AQ-4 (IS 145): The proposed project or project variant would not generate emissions that
create objectionable odors affecting a substantial number of people.

e Impact AQ-4 (DEIR 4.E.60): The proposed Project would not conflict with implementation of the
2017 Bay Area Clean Air Plan.

e Impact C-AQ-1 (DEIR 4.E.66): The proposed Project, in combination with past, present, and
reasonably foreseeable future development in the project area, would not contribute to
cumulative regional air quality impacts.

e Impact C-AQ-2 (DEIR 4.E.66): The proposed Project, in combination with past, present, and
reasonably foreseeable future development in the project area, would not contribute to
cumulative health risk impacts on sensitive receptors.

Greenhouse Gas Emissions

e Impact C-GG-1 (IS 148): The proposed Project would generate greenhouse gas 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 greenhouse gas emissions.

Wind and Shadow

e Impact WS-1 (IS 151): The proposed Project would not alter wind in a manner that substantially
affects public areas.

e Impact WS-2 (IS 156): The proposed Project would not create new shadow in a manner that
substantially affects outdoor recreation facilities or other public areas.

e Impact C-WS-1 (IS 156): The proposed Project, in combination with past, present, and
reasonably foreseeable future projects in the project site vicinity, would not result in a
cumulatively considerable contribution to cumulative wind impacts.

e Impact C-WS-2 (IS 162): The proposed Project, in combination with past, present, and
reasonably foreseeable future projects in the project site vicinity, would not result in a
cumulatively considerable contribution to cumulative shadow impacts.

Recreation

e Impact RE-1 (IS 166): The proposed Project would not increase the use of existing neighborhood
and regional parks or other recreational facilities such that substantial physical deterioration of
the facilities would occur or be accelerated, or such that the construction of new facilities would
be required.

e Impact RE-2 (IS 170): Construction of open space as part of the proposed Project would not
result in substantial adverse physical environmental impacts beyond those analyzed and
disclosed in the initial study.

e Impact C-RE-1 (IS 171): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
cumulative impacts on recreational facilities or resources.
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Utilities and Service Systems

e Impact UT-1 (RTC 6.21): Sufficient water supplies are available to serve the Project in normal,
dry, and multiple dry years unless the Bay-Delta Plan Amendment is implemented; in that event,
the SFPUC may develop new or expanded water supply facilities to address shortfalls in single
and multiple dry years but this would occur with or without implementation of the proposed
project or its variant. Impacts related to new or expanded water supply facilities cannot be
identified at this time or implemented in the near term; instead, the SFPUC would address
supply shortfalls through increased rationing, which could result in significant cumulative
effects, but the Project would not make a considerable contribution to impacts from increased
rationing.

e Impact UT-2 (IS 180): The SFPUC has sufficient water supply available to serve the project site
from existing entitlements and resources and would not require new or expanded water supply
resources or entitlements.

e Impact UT-3 (IS 182): The proposed project or project variant would be served by a landfill with
sufficient permitted capacity.

e Impact UT-4 (IS 185): Construction and operation of the proposed Project would comply with
all applicable statutes and regulations related to solid waste.

e Impact C-UT-1 (IS 185): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
cumulative impacts on utilities and service systems.

Public Services

e Impact PS-1 (IS 189): The proposed Project would increase demand for fire protection and police
protection, schools, and other public services, but not to the extent that would require new or
physically altered fire or police, schools, or other public facilities, the construction of which could
result in significant environmental impacts.

e Impact C-PS-1 (IS 196): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects, would not result in a cumulatively considerable contribution to
cumulative impacts on public services.

Biological Resources

e Impact BI-2 (IS 202): The proposed Project would not conflict with any local policies or
ordinances protecting biological resources, such as a tree preservation policy or ordinance.

Geology and Soils

e Impact GE-1 (IS 208): The proposed Project would not expose people or structures to potential
substantial adverse effects, including the risk of loss, injury, or death involving rupture of a
known earthquake fault and strong seismic ground shaking.

e Impact GE-2 (IS 210): The proposed Project would not result in substantial soil erosion or the
loss of topsoil.
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e Impact GE-3 (IS 211): The proposed Project is not located on a geologic unit or soil that is
unstable (or could become unstable as a result of the project), potentially resulting in an onsite or
offsite landslide, lateral spreading, subsidence, liquefaction or collapse.

e Impact GE-4 (IS 212): The proposed Project would not be located on expansive soil, as defined in
Table 18-1-B of the Uniform Building Code, creating substantial risks to life or property.

e Impact C-GE-1 (IS 215): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects in the project site vicinity, would not result in a cumulatively
considerable contribution to cumulative impacts related to geology and soils.

Hydrology and Water Quality

e Impact HY-1 (IS 217): The proposed Project would not violate any water quality standards or
waste discharge requirements or otherwise substantially degrade water quality.

e Impact HY-2 (IS 221): The proposed Project would not substantially deplete groundwater
supplies or interfere substantially with groundwater recharge such that there would be a net
deficit in aquifer volume or a lowering of the local groundwater table level.

e Impact HY-3 (IS 222): The proposed 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, or
substantially increase the rate or amount of surface runoff in a manner that would result in
substantial erosion, siltation, or flooding on or off site.

e Impact HY-4 (IS 223): The proposed Project would not create or contribute runoff water which
would exceed the capacity of existing or planned stormwater drainage systems or provide
substantial additional sources of polluted runoff.

e Impact C-HY-1 (IS 224): The proposed Project, in combination with past, present, and
reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to cumulative impacts related to hydrology and water quality.

Hazards and Hazardous Materials

e Impact HZ-1 (IS 231): The proposed Project would not create a significant hazard to the public
or the environment through the routine transport, use, or disposal of hazardous materials.

e Impact HZ-2 (IS 232): The proposed Project would not create 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.

e Impact HZ-3 (IS 237): The proposed Project would not result in hazardous emissions or the
handling of hazardous or acutely hazardous materials, substances, or waste, but would involve
the usage of minor amounts of routine hazardous materials within one-quarter mile of an existing
or proposed school.

e Impact HZ-4 (IS 238): The project site is included on a list of hazardous materials sites compiled
pursuant to Government Code section 65962.5 but would not create a significant hazard to the
public or the environment.
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e Impact HZ-5 (IS 239): The proposed Project would not impair implementation of or physically
interfere with an adopted emergency response plan or emergency evacuation plan and would not
expose people or structures to a significant risk of loss, injury, or death involving fires.

e Impact C-HZ-1 (IS 240): The proposed Project, in combination with past, present, and
reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to cumulative impacts related to hazards and hazardous materials.

Mineral and Energy Resources

e Impact ME-1 (IS 240): The proposed Project would not result in the loss of availability of a
known mineral resource or locally important mineral resource recovery site.

e Impact ME-2 (IS 242): The proposed Project would not encourage activities which result in the
use of large amounts of fuel, water, or energy, or use these in a wasteful manner.

e Impact C-ME-1 (IS 245): The proposed Project, in combination with past, present, and
reasonably foreseeable future projects, would not result in a cumulatively considerable
contribution to cumulative impacts on mineral and energy resources.

Agriculture and Forest Resources (IS 246)

e The Project site and vicinity are located within an urbanized area of San Francisco. No land in
San Francisco has been designated as agricultural land or forest land, and therefore there would
be no impacts to agricultural or forest resources.

I11. FINDINGS OF POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE AVOIDED OR
REDUCED TO A LESS-THAN-SIGNIFICANT LEVEL THROUGH THE IMPOSITION OF
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 III and in Section IV 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 Exhibit 1, the Mitigation Monitoring and Reporting
Program. The impacts identified in this Section III 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 Exhibit 1. Impacts identified in Section IV would
remain significant and unavoidable even with implementation of the mitigation measures contained in
the Final EIR, included in the Project, or imposed as conditions of approval and set forth in Exhibit 1.

The 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.
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Cultural Resources

Impact CR-2 (IS 125): Construction activities of the proposed Project could cause a substantial adverse
change in the significance of an archaeological resource.

The project area was part of the Lone Mountain, and later Laurel Hill, Cemetery from the mid-1850s to
the 1940s. As a result, the project has a high historic archaeological sensitivity based on the possible
presence of historic burials or other features associated with the cemetery. The project has the potential
to adversely impact significant prehistoric and historical archaeological resources, if such resources are
present within the project site.

Mitigation Measure M-CR-2a: Archaeological Testing, Monitoring, Data Recovery and Reportings
Mitigation Measure M-CR-2b: Interpretation

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measures
M-CR-2a and M-CR-2b would reduce impact CR-2 to a less-than-significant level.

Impact CR-3 (IS 133): Construction activities of the proposed Project could disturb human remains, if
such remains are present within the project site.

There are gaps in the current understanding of prehistoric land use history. Given this lack of
understanding, although unlikely, it is possible Native American human remains may be encountered
during project construction. Further, there is a high potential for the project to encounter human remains
associated with the historic-era Laurel Hill Cemetery. In the event that construction activities disturb
unknown human remains within the project area, any inadvertent damage to human remains would be
considered a significant impact.

Mitigation Measure M-CR-2a: Archaeological Testing, Monitoring, Data Recovery and Reportings

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-CR-2a would reduce impact CR-3 to a less-than-significant level.

Impact CR-4 (IS 134): Construction activities of the proposed Project could disturb tribal cultural
resources, if such resources are present within the project site.

CEQA Section 21074.2 requires the lead agency to consider the effects of a project on tribal cultural
resources. As defined in Section 21074, tribal cultural resources are sites, features, places, cultural
landscapes, sacred places, and objects with cultural value to a California Native American tribe that are
listed, or determined to be eligible for listing, on the national, state, or local register of historical
resources. Pursuant to State law under Assembly Bill 52 (Public Resources Code section 21080.3.1), on
September 21, 2017, the Planning Department requested consultation with Native American tribes
regarding possible significant effects that the project may have on tribal cultural resources. The Planning
Department received no response concerning the project.

Based on the background research there are no known tribal cultural resources in the project area;
however, based on the archeological sensitivity assessment, the project site is an archaeologically
sensitive area with a moderate potential for prehistoric archeological resources. Prehistoric archeological
resources may also be considered tribal cultural resources. In the event that construction activities
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disturb unknown archeological sites that are considered tribal cultural resources, any inadvertent damage
would be considered a significant impact.

Mitigation Measure M-CR-2a: Archaeological Testing, Monitoring, Data Recovery and Reportings
Mitigation Measure M-CR-2b: Interpretation
Mitigation Measure M-CR-4: Tribal Cultural Resources Interpretive Program

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measures
M-CR-2a, M-CR-2b, and M-CR-4 would reduce impact CR-4 to a less-than-significant level.

Impact C-CR-1 (IS 136): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects in the vicinity, would result in a cumulatively considerable contribution to
significant cumulative impacts on as-yet unknown archaeological resources, human remains, or tribal
cultural resources.

Archeological resources, tribal cultural resources, and human remains are non-renewable resources of a
finite class. All adverse effects to archeological resources erode a dwindling cultural/scientific resource
base. Federal and state laws protect archeological resources in most cases, either through project redesign
or by requiring that the scientific data present within an archeological resource be archeologically
recovered. As discussed above, the project could have a significant impact related to archeological
resources, tribal cultural resources, and disturbance of human remains. The project’s impact, in
combination with other projects in the area that would also involve ground disturbance and that could
also encounter previously recorded or unrecorded archeological resources, tribal cultural resources, or
human remains, could result in a significant cumulative impact.

Mitigation Measure M-CR-2a: Archaeological Testing, Monitoring, Data Recovery and Reportings
Mitigation Measure M-CR-2b: Interpretation
Mitigation Measure M-CR-4: Tribal Cultural Resources Interpretive Program

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measures
M-CR-2a, M-CR-2b, and M-CR-4 would reduce impact C-CR-1 to a less-than-significant level.

Transportation and Circulation

Impact TR-2 (DEIR 4.C.74): The proposed Project would cause substantial additional Vehicle Miles
Travelled (VMT) and/or substantially induce automobile travel.

More off-street vehicular parking is linked to more driving and VMT. If the project provided parking at a
substantially higher rate than the existing neighborhood average rate for retail uses, it could result in
VMT that would exceed the threshold of 15 percent below the regional average for retail uses, the
significance threshold for the nonresidential use, a potentially significant impact.

Mitigation Measure M-TR-2: Reduce Retail Parking Supply

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-TR-2 would reduce impact TR-2 to a less-than-significant level.
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Impact C-TR-2 (DEIR 4.C.102): The proposed Project’s incremental effects on regional VMT would be
significant, when viewed in combination with past, present, and reasonably foreseeable future
projects.

More off-street vehicular parking is linked to more driving and VMT. If the project provided parking at a
substantially higher rate than the existing neighborhood average rate for retail uses, it could result in

VMT that would exceed the threshold of 15 percent below the regional average for retail uses, the
significance threshold for the nonresidential use, a potentially significant impact.

Mitigation Measure M-TR-2: Reduce Retail Parking Supply

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-TR-2 would reduce impact C-TR-2 to a less-than-significant level.

Noise and Vibration

Impact NO-2 (DEIR 4.D.51): Construction of the proposed Project would expose structures to, or
generate excessive groundborne vibration levels but not excessive groundborne noise.

Groundborne vibrations from certain aspects of Project construction have the potential to affect the
existing offsite structures nearest to the project site. Most offsite structures, including historic buildings
and some older buildings along Presidio Avenue and Masonic Avenue, and older residential structures
along Euclid Avenue and Laurel Street, and newer residential and commercial structures along California
Street, would be too distant from the proposed construction activities on the project site to be susceptible
to structural damage. However, excavators used during excavation work along certain portions of
California Street have the potential to cause structural damage at the nearest offsite structure, the SF Fire
Credit Union building, when operating within 8 feet of this building. This would be a significant impact.

Mitigation Measure M-NO-2: Vibration Monitoring Program for SF Fire Credit Union Building

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-NO-2 would reduce impact NO-2 to a less-than-significant level.

Impact NO-3 (DEIR 4.D.58): Operation of the proposed Project would not 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 the San Francisco
Noise Ordinance.

Stationary equipment associated with project includes HVAC systems, cooling towers, an emergency
generator, ventilation systems, and trash compactors, but the design and selection of this equipment is
not complete. It is possible that HVAC and cooling equipment at the project buildings could result in
excessive noise. A mitigation measure is identified to ensure that ensure that project equipment noise
levels would comply with Police Code section 2909 requirements with respect to both existing offsite and
future onsite land uses.

Mitigation Measure M-NO-3: Stationary Equipment Noise Controls

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-NO-3 would reduce impact NO-3 to a less-than-significant level.
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Biological Resources

Impact BI-1 (IS 198): The proposed Project would have a substantial adverse effect, either directly or
through habitat modifications, on any species identified as a candidate, sensitive, or special-status
species in local or regional plans, policies, or regulations or by the California Department of Fish and
Wildlife or U.S. Fish and Wildlife Service; and the proposed Project would interfere substantially
with the movement of 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.

Tree removal and construction-related activities associated with the project could adversely affect bird
breeding and nest behaviors at the project site and in the immediate vicinity. Construction activities that
may cause visual disturbance or alter the ambient noise environment include vegetation removal,
demolition of existing buildings, and construction of foundations and new buildings. Although adult
birds can escape the project site to avoid direct harm during construction, eggs or chicks associated with
active nests could still be permanently affected (i.e. abandoned or killed) by project construction
activities. The project may result in the displacement of nesting migratory birds and/or the abandonment
of active nests should construction and vegetation removal occur during the typical nesting season
(January 15 through August 15). A mitigation measure is identified to ensure that project activities do
not result in the take of an active nest.

The project would increase the number of new buildings at the project site and the heights of existing
buildings, which could create potential obstacles for resident or migratory birds. This could result in an
increase in bird injury or mortality in the event of a collision. The project would comply with Planning
Code section 139’s feature-related standards.

Mitigation Measure M-BI-1: Preconstruction Nesting Bird Surveys and Buffer Areas

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-BI-1 would reduce impact BI-1 to a less-than-significant level.

Impact C-BI-1 (IS 204): The proposed Project, in combination with past, present, and reasonably
foreseeable future projects, would result in a cumulatively considerable contribution to cumulative
impacts related to biological resources.

Cumulative development within the vicinity of the project site would occur within a dense urban
environment that lacks suitable habitat for candidate, sensitive, or special-status species. Future projects
such as 3700 California Street and 2670 Geary Boulevard, may result in an increase in population density,
taller buildings, and tree removal. Such development could have an impact on nesting and migratory
birds that would be reduced to less-than-significant levels with implementation of mitigation measures
associated with meeting the requirements of the Migratory Bird Treaty Act and California Fish and Game
Code. Additionally, these future projects would also be subject to, and comply with, the requirements of
Planning Code section 139, incorporation of bird-safe glazing treatment on 100 percent of any feature-
related hazards (e.g., balconies, free-standing glass walls, or skywalks).

Mitigation Measure M-BI-1: Preconstruction Nesting Bird Surveys and Buffer Areas

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-BI-1 would reduce impact C-BI-1 to a less-than-significant level.

Geology and Soils
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Impact GE-5 (IS 212): The proposed Project would directly or indirectly destroy a unique
paleontological resource or site or unique geologic feature.

The project would entail excavation to a depth of up to 40 feet to accommodate the below-grade basement
levels, foundations, and site terracing, extending into the Colma Formation at certain locations. For
paleontologically sensitive areas, the objective of implementing mitigation measures is to reduce adverse
impacts on paleontological resources by recovering fossils and associated contextual data prior to and
during ground-disturbing activities. Ground-disturbing activities as a result of the project could expose
and cause impacts on unknown paleontological resources, which would be a potentially significant
impact.

Mitigation Measure M-GE-5: Inadvertent Discovery of Paleontological Resources

The Commission finds that, for the reasons set forth in the Final EIR, implementing Mitigation Measure
M-GE-5 would reduce impact GE-5 to a less-than-significant level.

IV. 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 the
mitigation measures in the Final EIR and described below are appropriate, and that 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 MMRP, attached as Exhibit 1,
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 based on the analysis contained within the Final EIR, other considerations
in the record, and the significance criteria identified in the Final EIR, that feasible mitigation measures are
not available to reduce some of the significant Project impacts to less-than-significant levels, and thus
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 IV 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.
But, 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 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.
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Cultural Resources

Impact CR-1 (DEIR 4B.41): The proposed Project would cause a substantial adverse change in the
significance of a historical resource as defined in section 15064.5 of the CEQA Guidelines.

The Midcentury Modern-designed corporate campus at 3333 California Street, built between 1956 and
1966, is eligible for listing in the California Register of Historical Resources as an individual property
under Criterion 1 for its association with the broad pattern of development in San Francisco as a unique
urban adaptation of a typically suburban property type (corporate campus) and under Criterion 3 for its
uniform Midcentury Modern architectural qualities, and for its association with master landscape design
firm Eckbo, Royston & Williams and master engineering firm of John J. Gould & H. J. Degenkolb &
Associates. As such, the property is considered a “historical resource” for the purposes of the CEQA.

The Historic Resources Evaluation Response prepared for the Project by the Planning Department
evaluated the Project’s proposed treatment of the property for consistency with the Secretary's Standards,
and concluded that the Project would not comply with Standards 1, 2, 5, 6, 9, or 10 for several reasons,
including the removal of elements that convey the project site’s history as a corporate campus, the
construction of new buildings on formerly open and/or landscaped space at the project site, and the
changes to the massing and materiality of the office building. Moreover, the project would materially
alter the physical characteristics of 3333 California Street that convey its historic significance and that
justify its inclusion in the California Register.

The project would materially impair the historical significance of 3333 California Street. Accordingly, the
project would result in a substantial adverse change to 3333 California Street, a significant impact under
CEQA.

Mitigation Measure M-CR-1a: Documentation of Historical Resource

Mitigation Measure M-CR-1b: Interpretation of the Historical Resource
Although implementation of these mitigation measures could reduce the severity of the impact to 3333
California Street that would result from implementation of the project, the impact would be significant

and unavoidable.

Transportation and Circulation

Impact TR-4 (DEIR 4.C.83): The proposed Project would result in an adverse transit capacity
utilization impact for Muni route 43 Masonic during the weekday a.m. peak hour under baseline
conditions.

The project would result in an adverse impact on the 43 Masonic Muni route by increasing ridership to
exceed the 85 percent capacity utilization and contributing more than 5 percent on this route during the
weekday a.m. peak hour under baseline conditions. This increase in transit demand could not be
accommodated by adjacent transit capacity, given the 43 Masonic is the only transit line within one half of
a mile that serves the northbound destinations for the assumed distribution of project trips. Therefore,
the project would have a significant impact on an individual Muni line.

Mitigation Measure M-TR-4: Monitor and Provide Fair-Share Contribution to Improve 43 Masonic
Capacity
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Although implementation of this mitigation measure would result in transit route improvements
expected to allow Muni to maintain transit headways, reducing the project’s impact to a less-than-
significant level, the options for providing additional service and SFMTA'’s ability to implement
improvements is uncertain. Accordingly, the project’s impact would be considered significant and
unavoidable.

Noise and Vibration

Impact NO-1 (DEIR 4.D.36): Construction of the proposed Project would expose people to or generate
noise levels in excess of applicable standards or cause a substantial temporary or periodic increase in
ambient noise levels.

The nearest noise-sensitive receptors are located between 60 and 240 feet from the nearest portion of the
site. These uses would experience temporary and intermittent noise associated with excavation and
construction activities. The temporary daytime construction noise increases at sensitive residential land
uses on the south side of Euclid Avenue, the west side of Laurel Street, and the north side of California
Street would be as high as 16 dBA, 17 dBA, and 10 dBA above ambient levels, respectively, during some
phases of the construction program, which would be considered a substantial increase. Although
construction-related impacts are considered temporary, they would be persistent over certain phases of
construction during the seven-year construction period and would represent a 10-dBA increase over
ambient noise levels, creating a significant impact.

Onsite noise-sensitive receptors would include residential dwellings (in all-new and renovated buildings)
and both a child care center and residential dwellings in the proposed Walnut Building. Future onsite
sound levels are not yet known and will be based on a number of factors, including levels of traffic noise
received at onsite receptors within the project site, the noise shielding effect of intervening buildings, and
noises generated by use of the project buildings including traffic, commercial activities, and residential
activities. Regardless of future ambient sound levels, it can be reasonably assumed based on the
estimated sound levels for offsite receptors, that during construction of subsequent phases of the four-
phase construction program, there would be periodic increases over ambient daytime noise levels of 10
dBA or more at onsite receptor locations, which would be a significant impact.

A mitigation measure is intended to reduce the potential for construction noise impacts at offsite
receptors and future onsite receptors.

Mitigation Measure M NO-1: Construction Noise Control Measures

Implementation of construction-related noise control measures in Mitigation Measure M-NO-1 would
reduce the project’s temporary or periodic increases in ambient noise levels to the maximum extent
feasible. However, these construction-related measures would not necessarily reduce noise increases at
the sensitive residential land uses on the south side of Euclid Avenue, the west side of Laurel Street, the
north side of California Street, and future onsite receptors to below the +10 dBA standard over ambient
conditions during construction activities that would generate high levels of noise (i.e., general excavation
of all phases and certain building construction activities. Because the certainty of the construction noise
reductions from implementation of Mitigation Measure M-NO-1 are not assured, the impact is considered
significant and unavoidable.

V. MITIGATION MEASURES REJECTED AS INFEASIBLE

No mitigation measures identified in the Final EIR are rejected as infeasible.
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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 proposed Project.

Alternatives Considered, Rejected and Reasons for Rejection

The Planning Commission rejects the Alternatives set forth in the Final EIR and listed below 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. In making these
determinations, the Commission is aware that CEQA defines “feasibility” to mean “capable of being
accomplished in a successful manner within a reasonable period of time, taking into account economic,
environmental, 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.

A. No Project Alternative

Under the No Project Alternative, the Project site would generally remain in its existing condition and
would not be redeveloped with a mix of residential, retail, child care, and open space uses. This
alternative would reduce or avoid impacts associated with construction activities, and effects associated
with the operation of more intense uses on the site. All structures on the site would be retained, and the
existing site would continue to function as an office use, at the city’s standard office occupancy rate of 276
gross square feet of space per employee, a slight increase in the number of onsite employees compared to
existing conditions). The existing 543 parking spaces would remain.

The existing glazing has been modified from the original system and, based on current condition of the
office building’s glass curtain wall system, would likely require in-kind replacement. No other
modifications, repairs, or restoration activities would be conducted on the exterior. In addition, the
interior of the existing office building could be altered as part of tenant leasing agreements. Any such
alterations would not result in a change to the amount of currently leasable office space.

The existing land use controls on the project site would continue to govern site development and would
not be changed.

The No Project Alternative would reduce the impacts of the project because no new development would
occur. None of the significant and unavoidable impacts associated with the project would occur. The No
Project Alternative would have less-than-significant impacts or no impacts on topics determined in the
Final EIR or initial study to be either less than significant or less than significant with mitigation under
the project, and would not require mitigation measures.
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The No Project Alternative is hereby rejected as infeasible because, although it would eliminate the
significant and unavoidable historic architectural resources, transportation and circulation, and noise and
vibration impacts of the Project, it would fail to meet all of the basic objectives of the Project. In
particular, this alternative would fail to achieve objectives regarding the development of a walkable
mixed-use community with a mix of compatible uses including residences, neighborhood-serving ground
floor retail, onsite child care, potential office/commercial uses, and substantial open space; it would fail to
address the City’s housing goals because it would not create any new residential dwelling units on the
site; and it would fail to extend the neighborhood urban pattern and surrounding street grid into the site,
a key urban design principle consistent with the Planning Department’s early input on the Project, which
has been incorporated into the Project’s design.

For these reasons, it is hereby found that the No Project Alternative is rejected because it would not meet
the basic objectives of the Project and, therefore, is not a feasible alternative.

B. Full Preservation — Office Alternative

Under the Full Preservation — Office Alternative, the existing four-story office building would be retained
in its entirety and would continue as office use. A one-level vertical addition would be constructed on the
roof to expand the usable space for office uses, replacing the existing mechanical penthouse. New
construction on the project site would be limited to the northern portion of the site adjacent to California
Street. Two new multi-family residential buildings (the Plaza B and Walnut buildings) and the California
Street Garage would be developed in the areas occupied by the surface parking lots on that portion of the
site. The annex building, the perimeter brick wall that borders the north and west (partial) boundaries of
the project site, and a portion of the surface parking lot on the western portion of the site, south of
Mayfair Drive, would be retained. Existing conditions on the southern and eastern portions of the project
site would be maintained. The most prominent views of the project site, from the east on Pine Street
(looking west) and from the south on Masonic Avenue (looking north), would be retained with minimal
change as would views from Laurel Street (looking east).

The footprint of the office building would remain the same as under existing conditions. One floor of
additional usable office space would be added, increasing the height of the office building from 55 feet 6
inches to 66 feet 8 inches. The addition would be set back 15 feet from the east, west, and south sides of
the existing office building; would have a contemporary design with steel and glazing, and would be
visually subordinate in relation to the overall size of the existing building. With the vertical addition to
the existing office building and the retention of the annex building, there would be a total of 406,459 gross
square feet of office uses under the Full Preservation — Office Alternative (406,459 more gross square feet
than under the project, which would not contain office uses).

The Plaza B and Walnut buildings would have different land uses, building footprints, and building
heights compared to the project. These new residential buildings would have no ground-floor retail
along California Street or child care uses as they would with the project. The Plaza B and Walnut
buildings along California Street would provide a total of 167 residential units (577 fewer residential
units than the project).

One new below-grade parking garage (the California Street Garage) would be constructed. The
California Street Garage would have two levels of below-grade parking rather than the three levels in the
project. The parking garage under the existing office building would be retained. The parking program
for this alternative would retain 102 of the 331 existing surface parking spaces on the project site; the
remaining 229 surface parking spaces would be replaced by spaces in the new California Street Garage.
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The 212 parking spaces in the existing garage would be retained. Overall, there would be 765 off-street
parking spaces: 167 spaces for residential uses, 585 spaces for office uses, and 13 car-share spaces. Thus,
the Full Preservation — Office Alternative would provide 82 fewer spaces than the project’s 847 off-street
parking spaces. Except for spaces in the retained surface parking lots, off-street parking (663 spaces)
would be in the California Street Garage and the retained parking garage.

The Full Preservation — Office Alternative would be constructed in approximately two years, with
excavation and site preparation for construction of the Plaza B and Walnut buildings and the California
Street Garage and alterations to the existing office building occurring as part of a single phase (5 to 13
years less than the proposed Project).

The Full Preservation — Office Alternative would not cause a substantial adverse impact on the historic
resource at 3333 California Street, as the project site would continue to convey its historic and
architectural significance as a Midcentury Modern-designed corporate campus. Mitigation Measure M-
CR-1a: Documentation of Historical Resource and Mitigation Measure M-CR-1b: Interpretation of the
Historical Resource would not be required.

Like the project, the Full Preservation — Office Alternative would result in adverse impacts on the 43
Masonic by increasing ridership to exceed the 85 percent capacity utilization during the weekday a.m.
peak period under baseline conditions, although to a lesser degree. Therefore, similar to the project, this
alternative would have a significant impact on an individual Muni line and mitigation would be
required. Implementation of Mitigation Measure M-TR-4: Monitor and Provide Fair Share Contribution
to Improve 43 Masonic Capacity would reduce the impact, but the impact would remain significant and
unavoidable after mitigation.

With a construction program limited to the northern portion of the site and a shorter, single-phase
construction schedule, the number of temporary construction-related noise events that could affect offsite
sensitive receptor locations would be reduced from those under the project. However, the type of
construction equipment and use characteristics would not change because demolition, excavation, and
construction activities, even though more limited, would still occur. Thus, the potential to generate
substantial temporary noise increases of at least 10 dBA over ambient levels at various offsite locations
along surrounding streets would remain significant and unavoidable, as discussed in greater detail in the
Final EIR. Construction noise impacts under this alternative (although more limited in terms of the
number of noise events) would be significant and implementation of Mitigation Measure M-NO-1:
Construction Noise Control Measures would be required, which would reduce but not eliminate
construction noise impacts. As with the project, construction noise impacts under the Full Preservation —
Office Alternative would remain significant and unavoidable with implementation of Mitigation Measure
M-NO-1.

The Full Preservation — Office Alternative is rejected as infeasible because, although it would eliminate
the significant and unavoidable historic architectural resources impact identified for the Project, and
would reduce the significant and unavoidable transportation and circulation and noise impacts, it would
fail to meet some of the project objectives, and would meet many of the other project objectives to a lesser
extent than the project. The Full Preservation — Office Alternative would fail to open and connect the site
to the surrounding community because it would not construct the Walnut and Mayfair walks.
Accordingly, it would fail to extend the neighborhood urban pattern and surrounding street grid into the
site, a key urban design principle consistent with the Planning Department’s early input on the Project,
which has been incorporated into the Project’s design. It would also fail to provide active ground floor
retail uses or activated neighborhood-friendly spaces along the adjacent streets. The alternative would
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increase the City’s housing supply compared to current conditions, but to a substantially lesser extent
than would the Project, with only 167 units, 577 fewer residential units and a corresponding reduction in
the number of affordable senior housing units. The alternative would be consistent with the City’s goals
and policies in the General Plan Housing Element and the City’s progress toward meeting its ABAG
Regional Housing Needs Allocation number but to a lesser extent than the project. Although this
alternative would redevelop a large underutilized commercial site, it would do so to a lesser degree and
with a limited mix of uses, reducing walkability and convenience because no onsite child care and retail
uses would be provided. In addition, the open space in this alternative would not be as varied or
designed to maximize pedestrian accessibility.

In addition, the City has numerous Plans and policies, including in the General Plan (Housing and
Transportation Elements) related to the production of housing, including affordable housing, particularly
near transit, as more particularly described in the materials considered by the Commission at the
September 5, 2019 hearing regarding the Final EIR certification and project approvals, which are
incorporated by reference as though fully set forth herein. The Full Preservation — Office Alternative does
not promote these Plans and policies to the same extent as the project, particularly due to the lower
number of units provided in the Alternative (167) as compared to the Project. Relevant policies include,
but are not limited to, the following. From the Housing Element: Objective 1 (identify and make
available for development adequate sites to meet the City's housing needs, especially permanently
affordable housing); Policy 1.8 (promote mixed use development including permanently affordable
housing); Policy 1.10 (support new housing projects, especially affordable housing, where households can
easily rely on public transportation, walking and bicycling for the majority of daily trips); Objective 4
(foster a housing stock that meets the needs of all residents across life cycles); Policy 4.1 (develop new
housing for families with children); Policy 4.4 (encourage sufficient and suitable rental housing
opportunities, emphasizing permanently affordable rental units wherever possible); Policy 4.5 (ensure
that new permanently affordable housing is located in all of the City’s neighborhoods, and encourage
integrated neighborhoods, with a diversity of unit types provided at a range of income levels); Policy 12.1
(encourage new housing that relies on transit use and environmentally sustainable patterns of
movement). From the 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 as catalyst for desirable development and coordinate new facilities with
public and private development); Policy 2.5 (provide incentives for use of transit, carpools, vanpools,
walking and bicycling, and reduce need for new or expanded automobile and parking facilities).

For these reasons, it is hereby found that the Full Preservation — Office Alternative is rejected because,
although it would eliminate the significant and unavoidable historic architectural resources impact and
would reduce the identified significant and unavoidable transportation and circulation and noise impacts
identified for the project, it would fail to meet some project objectives, as well as several City Plans and
policies related to the production of housing, including affordable housing, particularly housing and jobs
near transit, and urban design, to the same extent as the project. It is, therefore, not a feasible alternative.

C. Full Preservation — Residential Alternative

Under the Full Preservation — Residential Alternative, the existing office building would be mostly
retained and converted to residential use. A one-level vertical addition would be constructed to add
more space for the residential use. New construction would be restricted to the northern and western
portions of the site adjacent to California Street and Laurel Street/Mayfair Drive. As under the project,
three new mixed-use multi-family residential buildings with ground-floor retail (the Plaza A, Plaza B,
and Walnut buildings), one new multi-family residential building (the Mayfair Building), and two
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garages (the California Street and Mayfair garages) would be constructed. The annex building, perimeter
brick wall, and surface parking lots on the northern portion of the site would be demolished to make way
for the new construction. On the western portion of the site along Laurel Street and south of Mayfair
Drive, the concrete pergola, terraced formal landscaping, and surface parking would be mostly retained,
and development would not be as extensive as it would under the project because the Laurel Duplexes
would not be constructed. Existing conditions on the southern and eastern portions of the project site
would be maintained. The view through the project site to the existing building from Laurel Street
(looking west) would be altered with development of the Mayfair Building. The most prominent views of
the project site, from the east on Pine Street (looking west) and from the south on Masonic Avenue
(looking north), would be retained with minimal change.

The footprint of the office building would be altered slightly from that under existing conditions, and
would be retained as one building instead of being divided into two. Building demolition would be
limited to the north-facing entry, the northerly extension of the east wing, and the exposed concrete piers
over the garage along with the circular garage ramp structures. Only one floor of residential use would
be added, instead of three floors. Similar to the project, this alternative would adaptively reuse the
existing office building for residential use and would replace the glass curtain window wall system.
Under this alternative the new window wall system would be designed to be compatible with the
character of the historic resource. The vertical addition would increase the height of the existing building
from 55 feet 6 inches to 66 feet 8 inches. Its design and setbacks would be similar to those described for
the Full Preservation — Office Alternative. With the addition of one floor to the existing building, there
would be a total 369,818 gross square feet of residential space for 190 residential units in the building.

The land use program, footprints, and heights for the Plaza A, Plaza B, Walnut, and Mayfair buildings
would be substantially the same as under the project. Development of the four new buildings along
California and Laurel streets would total 335,361 gross square feet of residential use with 344 residential
units, 14,650 gross square feet of child care use, and 44,306 gross square feet of retail use. The Plaza A and
Plaza B buildings would be 45 feet tall, with ground floor retail. The Walnut Building would be 67 feet
tall and would include ground floor retail and child care space. The Mayfair Building would be a four-
story residential building with a proposed height of 40 feet. Overall, under Alternative the Full
Preservation — Residential Alternative, there would be 224,277 fewer gross square feet than under the
project.

The Full Preservation — Residential Alternative would provide two new below-grade parking garages
(the California Street and Mayfair garages, one fewer than the project); and partly retain the parking
garage under the existing office building. The parking program would replace and expand the existing
543 surface and subsurface parking spaces on the project site. Unlike the project, 80 of the 331 surface
parking spaces on the project site would be retained. Overall, there would be a total of 746 off-street
parking spaces under this alternative: 534 spaces for residential uses, 115 spaces for retail uses, 29 spaces
for the child care use, 60 commercial parking spaces, and 8 car-share spaces. Thus, the Full Preservation —
Residential Alternative would provide 203 more off-street parking spaces than there are currently and
101 fewer spaces than the project’s 847 off-street parking spaces.

The Full Preservation — Residential Alternative would be constructed in approximately five and a half
years and two phases. Construction activities included in the phases are discussed below; and as with the
construction program for the proposed project the phases could be developed in a different order. First
phase: Demolition of the circular garage ramp structures and the northerly extension of the east wing of
the existing office building and alterations to the existing office building. Second phase: Demolition of the
existing annex building and the surface parking lots on the north and west portions of the site, excavation
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and site preparation for construction of the California Street buildings and the Mayfair Building and
associated garages.

The Full Preservation — Residential Alternative would not cause a substantial adverse impact on the
historic resource at 3333 California Street, as the project site would continue to convey its historic and
architectural significance as a Midcentury Modern-designed corporate campus. Mitigation Measure M-
CR-1a: Documentation of Historical Resource and Mitigation Measure M-CR-1b: Interpretation of the
Historical Resource would not be required.

Like the project, the Full Preservation — Residential Alternative would result in adverse impacts on the 43
Masonic by increasing ridership to exceed the 85 percent capacity utilization during the weekday a.m.
peak period under baseline conditions, although to a lesser degree. Therefore, similar to the project, this
alternative would have a significant impact on an individual Muni line and mitigation would be
required. Implementation of Mitigation Measure M-TR-4: Monitor and Provide Fair Share Contribution
to Improve 43 Masonic Capacity would be required. Similar to the project, the SFMTA’s ability to
provide additional capacity or improve transit headways is uncertain; thus, the impact would remain
significant and unavoidable after mitigation.

Under this alternative, the construction program would be shorter than that for the project and would be
completed in two phases rather than four. However, the type of construction equipment and use
characteristics would not change because demolition, excavation, and construction activities, even though
more limited, would still occur. Thus, the potential to generate substantial temporary noise increases of
at least 10 dBA over ambient levels at various offsite locations along surrounding streets, and, during the
second phase of construction, at certain onsite locations that could be occupied after completion of the
first phase, would remain significant and unavoidable, as discussed in greater detail in the Final EIR.
Construction noise impacts under this alternative (although more limited in terms of the number of noise
events) would be significant and implementation of Mitigation Measure M-NO-1: Construction Noise
Control Measures would be required, which would reduce but not eliminate construction noise impacts.
As with the project, construction noise impacts under the Full Preservation — Residential Alternative
would remain significant and unavoidable with implementation of Mitigation Measure M-NO-1.

The Full Preservation — Residential Alternative is rejected as infeasible because, although it would
eliminate the significant and unavoidable historic architectural resources impact identified for the Project,
and would reduce the significant and unavoidable transportation and circulation and noise impacts, it
would fail to meet several of the project objectives to the same extent as the project. This alternative
would not open and connect the site to the surrounding community to the same extent as the project, as
only Mayfair Walk, and not Walnut Walk, would be developed to extend through the entire site.
Accordingly, it would not, to the same extent as the project, extend the neighborhood urban pattern and
surrounding street grid into the site, a key urban design principle consistent with the Planning
Department’s early input on the Project, which has been incorporated into the Project’s design. The
alternative would increase the City’s housing supply compared to current conditions, but to a lesser
extent than would the Project, with 210 fewer residential units and a corresponding reduction in the
number of affordable senior housing units. This would be less consistent with the City’s goals and
policies in the General Plan Housing Element and the City’s progress toward meeting its ABAG Regional
Housing Needs Allocation number. This alternative would redevelop a large underutilized commercial
site, although to a lesser degree and with less density than the project, and it would provide fewer
activated neighborhood-friendly spaces along the adjacent streets than would the project. In addition, the
open space in this alternative would not be as varied and is not designed to maximize pedestrian
accessibility.
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In addition, the City has numerous Plans and policies, including in the General Plan (Housing and
Transportation Elements) related to the production of housing, including affordable housing, particularly
near transit, as more particularly described in the materials considered by the Commission at the
September 5, 2019 hearing regarding the Final EIR certification and project approvals, which are
incorporated by reference as though fully set forth herein. The Full Preservation — Residential Alternative
does not promote these Plans and policies to the same extent as the project. Relevant policies include, but
are not limited to, the following. From the Housing Element: Objective 1 (identify and make available
for development adequate sites to meet the City's housing needs, especially permanently affordable
housing); Policy 1.8 (promote mixed use development including permanently affordable housing); Policy
1.10 (support new housing projects, especially affordable housing, where households can easily rely on
public transportation, walking and bicycling for the majority of daily trips); Objective 4 (foster a housing
stock that meets the needs of all residents across life cycles); Policy 4.1 (develop new housing for families
with children); Policy 4.4 (encourage sufficient and suitable rental housing opportunities, emphasizing
permanently affordable rental units wherever possible); Policy 4.5 (ensure that new permanently
affordable housing is located in all of the City’s neighborhoods, and encourage integrated neighborhoods,
with a diversity of unit types provided at a range of income levels); Policy 12.1 (encourage new housing
that relies on transit use and environmentally sustainable patterns of movement). From the
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 as
catalyst for desirable development and coordinate new facilities with public and private development);
Policy 2.5 (provide incentives for use of transit, carpools, vanpools, walking and bicycling, and reduce
need for new or expanded automobile and parking facilities).

For these reasons, it is hereby found that the Full Preservation — Residential Alternative is rejected
because, although it would eliminate the significant and unavoidable historic architectural resources
impact and would reduce the identified significant and unavoidable transportation and circulation and
noise impacts identified for the project, it would fail to meet several of the project objectives and City
Plans and policies related to the production of jobs and housing, including affordable housing,
particularly near transit, and urban design, to the same extent as the project. It is, therefore, not a feasible
alternative.

D. Partial Preservation — Office Alternative

Under the Partial Preservation — Office Alternative, the existing office building would be mostly retained
for continued office use and altered with minor demolition. A two-story addition would be added to the
roof to expand the office use. New construction on the project site would be limited to the northern and
western portions of the site. As under the project, three new mixed-use multi-family residential buildings
with ground-floor retail (the Plaza A, Plaza B, and Walnut buildings), one new multifamily residential
building (the Mayfair Building), and two garages (the California Street and Mayfair garages) would be
constructed. The annex building, circular garage ramp structures, surface parking lots, and open and
landscaped areas on the northern portion of the site along California and Laurel streets would be
demolished to make way for the new construction. On the western portion of the site along Laurel Street
and south of Mayfair Drive, the concrete pergola, terraced formal landscaping, brick retaining wall, and
surface parking would be removed; however, development would not be as extensive as it would under
the project because one fewer Laurel Duplex would be constructed and footprints would be slightly
different. Existing conditions on the southern and eastern portions of the project site would be
maintained. The view through the project site to the existing building from Laurel Street (looking west)
would be altered with development of the Mayfair Building and Laurel Duplexes. The most prominent
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views of the project site, from the east on Pine Street (looking west) and from the south on Masonic
Avenue (looking north), would be retained with minimal change.

Under this alternative, the existing office building’s north-facing entry, the northerly extension of the east
wing, and the exposed concrete piers over the garage would be demolished, and the continuous full-
height, slightly recessed curtain wall glazing and the glass curtain wall system would be replaced in kind
for office use, rather than altered for residential use. The existing office building’s auditorium space
would be retained. This alternative’s stepped, two-story, 24-foot-tall vertical addition would increase the
height of the existing office building from 55 feet 6 inches up to 80 feet. The first story of the vertical
addition would be set back 15 feet from the east, west, and south sides of the existing office building. The
second story would be set back an additional 45 feet and 120 feet, respectively, from the east and west
sides of the new floor addition immediately below. The addition would be designed with modern
materials, such as steel and glazing, and would be visually subordinate to the existing structure, matching
its stepped approach. With the addition of two floors to the existing office building and the enclosure of
the northeastern portion of the existing office building (where the northerly extension of the east wing,
exposed concrete piers over the garage, and circular garage ramp structures would be demolished), there
would be a total 402,404 gross square feet of office space under this alternative (26,404 more gross square
feet than under existing conditions [with demolition of the existing 14,000-gross-square-foot annex
building]) and 402,404 more gross square feet than under the project, which would not contain office
uses).

The footprints of the Plaza A, Plaza B, and Walnut buildings on California Street and the Mayfair
Building on Laurel Street (including the California Street and Mayfair garages) would not change
compared to the project. The Plaza A and Plaza B buildings would be 65 feet tall, with ground floor retail
(20 feet taller than the project). As with the project, the Walnut Building would be 67 feet tall and would
include ground floor retail and child care space. The Mayfair Building would be a four-story residential
building with a proposed height of 40 feet. Six Laurel Duplexes (not seven as with the project) would be
constructed along Laurel Street. Five would be set back 25 feet from Laurel Street, a similar setback as
that for the project. The fourth duplex in the row would be set back 60 feet from Laurel Street to retain
two existing Coast Live Oak trees, as with the project. The footprints would disturb slightly less surface
area than under the project because there would be one less building, and the last duplex on the south
end would have a slightly smaller footprint in order to retain the south wing of the existing office
building and a portion of the green lawn at the northeast corner of Euclid Avenue and Laurel Street.
Each duplex would be four stories tall and building heights would range from 37 to 40 feet, as with the
project.

This alternative would provide two new below-grade parking garages and five individual two-car
parking garages, and would partially retain the three-level, partially below-grade parking garage, as with
the project. The parking program for the Partial Preservation — Office Alternative would replace and
expand the existing 543 surface and subsurface parking spaces on the project site. Overall, there would
be a total of 1,132 off-street parking spaces: 456 spaces for residential uses, 69 spaces for retail uses, 570
spaces for office uses, 21 spaces for the child care use, and 16 carshare spaces. Thus, this alternative
would provide 285 more parking spaces than the project’s 847 off-street parking spaces. There would be
30 off-street residential parking spaces for the Mayfair Building; 10 spaces for the Laurel Duplexes would
be in private, two-car parking garages. Off-street parking spaces for the remaining residential use (416
spaces) would be provided in the California Street Garage. All 69 off-street parking spaces for the retail
use and all 21 spaces associated with the child care use would also be located in the California Street
Garage along with 16 car-share spaces. The 570 off-street parking spaces for the office use would be
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located in the California Street Garage (506 spaces) and the retained parking garage under the existing
office building (64 spaces).

This alternative would be constructed in approximately five and a half years in three phases.
Construction activities included in the phases are discussed below; and, as with the project, the
construction phases could be developed in a different order. First phase: Demolition of the circular
garage ramp structures and the northerly extension of the east wing of the existing office building and
alterations to the existing office building. Second construction phase: Demolition of the existing annex
building and the surface parking lots on the north portion of the site and excavation and site preparation
for construction of the California Street buildings and associated California Street Garage. Third phase:
Demolition of the surface parking lot and associated landscaping on the west portion of the site near
Laurel Street and excavation and site preparation for construction of the Mayfair Building (and associated
Mayfair Garage) and the Laurel Duplexes.

New construction and changes to the existing office building would result in moderate changes to the
distinctive materials, features, spaces and spatial relationships on the northern and western portions of
the property. Although the retention, rehabilitation, and reuse of the existing office building under this
alternative would avoid the physical loss of the office building, the removal of many of the character-
defining site and landscape features in combination with the construction of ten new buildings along
California and Laurel streets would be substantial enough to hinder the site’s ability to convey its
historically open feel such that the property could no longer convey its historic and architectural
significance as a Midcentury Modern-designed corporate campus. Although this alternative would
reduce the impact on the historic architectural resource, the extent of the alterations to the character-
defining building, site, and landscape features would, on balance, materially alter the physical
characteristics of the property at 3333 California Street that convey its historic and architectural
significance and that justify its inclusion in the California Register. As such, the Partial Preservation —
Office Alternative would reduce the magnitude of the impact compared to the project, but not to a less-
than-significant level, and the substantial adverse impact on the historic resource at 3333 California Street
would remain. For this reason, as with the project, implementation of Mitigation Measure M-CR-1a:
Documentation of Historical Resource and Mitigation Measure M-CR-1b: Interpretation of the Historical
Resource would be required for this alternative. Implementation of these mitigation measures would
reduce the significant impact, but not to a less-than-significant level.

Like the project, the Partial Preservation — Office Alternative would result in adverse impacts on the 43
Masonic by increasing ridership to exceed the 85 percent capacity utilization during the weekday a.m.
peak period under baseline conditions, and would increase ridership more than the project would,
resulting in a slightly greater significant impact. Therefore, this alternative would have a significant
impact on an individual Muni line and mitigation would be required. Implementation of Mitigation
Measure M-TR-4: Monitor and Provide Fair Share Contribution to Improve 43 Masonic Capacity would
be required. Similar to the project, the SFMTA’s ability to provide additional capacity or improve transit
headways is uncertain; thus, the impact would remain significant and unavoidable after mitigation.

The construction program for this alternative would be shorter than the project, and would require three
phases rather than four. However, the type of construction equipment and use characteristics would not
change because demolition, excavation, and construction activities, even though more limited, would still
occur. Thus, the potential to generate substantial temporary noise increases of at least 10 dBA over
ambient levels at various offsite locations along surrounding streets, and, during the subsequent phases
of construction, at certain onsite locations that could be occupied after completion of the earlier phases, as
discussed in greater detail in the Final EIR. Construction noise impacts under this alternative would be
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significant and implementation of Mitigation Measure M-NO-1: Construction Noise Control Measures
would be required, which would reduce but not eliminate construction noise impacts. As with the
project, construction noise impacts under the Partial Preservation — Office Alternative would remain
significant and unavoidable with implementation of Mitigation Measure M-NO-1.

The Partial Preservation — Office Alternative is rejected as infeasible because, although it would reduce
the significant and unavoidable historic architectural resources and noise impacts identified for the
project, it would not eliminate them, and it would result in a slightly greater significant and unavoidable
transportation and circulation impact, and it would fail to meet several of the project objectives to the
same extent as the project. This alternative would not open and connect the site to the surrounding
community to the same extent as the project, as only Mayfair Walk, and not Walnut Walk, would be
developed to extend through the entire site. Accordingly, it would not, to the same extent as the project,
extend the neighborhood urban pattern and surrounding street grid into the site, a key urban design
principle consistent with the Planning Department’s early input on the Project, which has been
incorporated into the Project’s design. The alternative would increase the City’s housing supply
compared to current conditions, but to a lesser extent than would the Project, with 288 fewer residential
units and a corresponding reduction in the number of affordable senior housing units. This would be less
consistent with the City’s goals and policies in the General Plan Housing Element and the City’s progress
toward meeting its ABAG Regional Housing Needs Allocation number. This alternative would
redevelop a large underutilized commercial site, although to a lesser degree and with less density than
the project, and it would provide fewer activated neighborhood-friendly spaces along the adjacent streets
than would the project. In addition, the open space provided in this alternative would not be as varied
and would have less pedestrian accessibility and ease of use.

In addition, the City has numerous Plans and policies, including in the General Plan (Housing and
Transportation Elements) related to the production of housing, including affordable housing, particularly
near transit, as more particularly described in the materials considered by the Commission at the
September 5, 2019 hearing regarding the Final EIR certification and project approvals, which are
incorporated by reference as though fully set forth herein. The Partial Preservation — Office Alternative
does not promote these Plans and policies to the same extent as the project particularly due to the lower
number of units provided in the Alternative (456) as compared to the Project. Relevant policies include,
but are not limited to, the following. From the Housing Element: Objective 1 (identify and make
available for development adequate sites to meet the City's housing needs, especially permanently
affordable housing); Policy 1.8 (promote mixed use development including permanently affordable
housing); Policy 1.10 (support new housing projects, especially affordable housing, where households can
easily rely on public transportation, walking and bicycling for the majority of daily trips); Objective 4
(foster a housing stock that meets the needs of all residents across life cycles); Policy 4.1 (develop new
housing for families with children); Policy 4.4 (encourage sufficient and suitable rental housing
opportunities, emphasizing permanently affordable rental units wherever possible); Policy 4.5 (ensure
that new permanently affordable housing is located in all of the City’s neighborhoods, and encourage
integrated neighborhoods, with a diversity of unit types provided at a range of income levels); Policy 12.1
(encourage new housing that relies on transit use and environmentally sustainable patterns of
movement). From the 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 as catalyst for desirable development and coordinate new facilities with
public and private development); Policy 2.5 (provide incentives for use of transit, carpools, vanpools,
walking and bicycling, and reduce need for new or expanded automobile and parking facilities).
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For these reasons, it is hereby found that the Partial Preservation — Office Alternative is rejected because,
although it would reduce the significant and unavoidable historic architectural resources and noise
impacts identified for the project, it would not eliminate them, and it would result in a slightly greater
significant and unavoidable transportation and circulation impact, and it would fail to meet several of the
project objectives and City Plans and policies related to the production of housing, including affordable
housing, particularly near transit, and urban design, to the same extent as the project. It is, therefore, not
a feasible alternative.

E. Partial Preservation — Residential Alternative

Under the Partial Preservation — Residential Alternative, the existing office building would be partially
retained as a single building and adapted for residential use, with a two-story addition on the roof. This
addition would be shorter and less noticeable than the addition for the project and the setbacks, on all
sides except the north side, would make the addition more visually subordinate to the existing building.
While, like the project, the south wing and associated landscape and the northerly extension of the east
wing would be demolished, the center of the remaining existing building would not be removed to create
two separate buildings connected by a bridge. The glass curtain wall system would be replaced with a
compatible design that reflects the new residential use. A portion of the three-level, partially below-grade
parking garage would also be retained; however, the circular garage ramp structures and the annex
building and perimeter brick wall that borders the north and west (partial) boundaries of the project site
would be demolished. With the addition of two floors and the enclosure of the northeastern and
southwestern portions of the existing building (i.e., where the northerly extension of the east wing and
the whole south wing would be demolished), there would be a total of 330,282 gross square feet of
residential uses (or 162 residential units) in the adaptively reused residential building.

The land use program, footprints, and heights for the Plaza A, Plaza B, Walnut, and Mayfair buildings
and the Laurel Duplexes would be substantially similar to the project. New construction under this
alternative would be more limited than under the project but expanded from that under the full
preservation alternatives and the Partial Preservation — Office Alternative to add development along
Euclid Avenue on the southern portion of the site. There would be no new construction along Masonic
Avenue southeast of Euclid Avenue, as the Masonic Building would not be built. The footprint of the
Euclid Building would be reduced compared to the project to retain the existing private courtyard to the
east, and the building would be four stories tall instead of six.

The Euclid Building would be bounded by the private terraces and landscaped area between it and the
adaptively reused residential building on the north, the adaptively reused residential building’s
courtyard on the east, Euclid Avenue on the south, and by the private terraces and landscaped area
between it and the Laurel Duplexes on the west. It would be set back approximately 100 feet from the
south (Euclid Avenue) property line, instead of 67 feet as under the project. As with the project, the
Euclid Building would not include a retail use.

The Partial Preservation — Residential Alternative would provide three new below-grade parking
garages: the California Street, Mayfair, and Euclid garages; and would partly retain the parking garage
under the existing building. The Masonic Garage would not be built. Each of the Laurel Duplexes
(except the fourth duplex at the Laurel Street midblock) would have private, two-car parking garages.
The Euclid Garage would have a smaller footprint than the Masonic Garage planned for the project. As
with the project, the parking program would replace and expand the existing 543 surface and subsurface
parking spaces on the project site. Overall, there would be a total of 800 off-street parking spaces: 588
spaces for residential uses, 115 spaces for retail uses, 29 spaces for the child care use, 60 commercial
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parking spaces, and 8 car-share spaces. This alternative would provide 47 fewer parking spaces than the
project. The Mayfair and Euclid garages would provide 166 off-street residential parking spaces for the
adaptively reused residential building (66 spaces), Euclid Building (68 spaces), Mayfair Building (30
spaces), and the Laurel Duplexes (2 spaces). The other 12 off-street residential parking spaces for the
Laurel Duplexes would be provided within the private, two-car parking garages for all but one of the
Laurel Duplexes. All other off-street parking associated with the residential use (410 spaces) would be in
the California Street Garage and the retained parking garage under the adaptively reused residential
building. All off-street parking associated with retail (115 spaces) and child care (29 spaces) uses and the
commercial parking spaces (60) and car-share spaces (8) would be located in the California Street Garage.

The Partial Preservation — Residential Alternative would be constructed in approximately six and a half
years in four phases. Construction activities included in each of the phases are discussed below; and, as
with the project, the order of the construction phases may change. First phase: Demolition of the existing
annex building, circular garage ramp structures, the northerly extension of the east wing of the existing
office building, and the south wing of the existing office building; and excavation and site preparation for
construction of the Euclid Building (and associated Euclid Garage). Second phase: Rehabilitation and
adaptive reuse of the existing office building. Third phase: Demolition of the surface parking lots on the
north portion of the site and excavation and site preparation for construction of the California Street
buildings and associated California Street Garage. Fourth phase: Demolition of the surface parking lot
and associated landscaping on the west portion of the site near Laurel Street for construction of the
Mayfair Building (and associated Mayfair Garage) and the Laurel Duplexes.

New construction and changes to the existing office building would result in substantial changes to the
distinctive materials, features, spaces and spatial relationships on the northern, western, and southern
portions of the property. Although the retention and adaptive reuse of a portion of the existing office
building under this alternative would avoid the physical loss of the office building, the removal of
character-defining site and landscape features, in combination with the construction of 12 new buildings
along California Street, Laurel Street, and Euclid Avenue, would be substantial enough to hinder the
site’s ability to convey its historically open feel such that the property could no longer convey its historic
and architectural significance as a Midcentury Modern-designed corporate campus. Although this
alternative would reduce the impact on the historic architectural resource, the extent of the alterations to
the character-defining building, site, and landscape features would, on balance, materially alter the
physical characteristics of the property at 3333 California Street that convey its historic and architectural
significance and that justify its inclusion in the California Register. As such, the Partial Preservation —
Residential Alternative would reduce the magnitude of the impact compared to the project, but not to a
less-than-significant level, and the substantial adverse impact on the historic resource at 3333 California
Street would remain. For this reason, as with the project, implementation of Mitigation Measure M-CR-
la: Documentation of Historical Resource and Mitigation Measure M-CR-1b: Interpretation of the
Historical Resource would be required for this alternative. Implementation of these mitigation measures
would reduce the significant impact, but not to a less-than-significant level.

Like the project, the Partial Preservation — Residential Alternative would result in adverse impacts on the
43 Masonic by increasing ridership to exceed the 85 percent capacity utilization during the weekday a.m.
peak period under baseline conditions, although to a lesser degree. Therefore, similar to the project, this
alternative would have a significant impact on an individual Muni line and mitigation would be
required. Implementation of Mitigation Measure M-TR-4: Monitor and Provide Fair Share Contribution
to Improve 43 Masonic Capacity would be required. Similar to the project, the SFMTA’s ability to
provide additional capacity or improve transit headways is uncertain; thus, the impact would remain
significant and unavoidable after mitigation.
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The construction program would be slightly shorter than that for the project and would be completed in
the same number of phases. The type of construction equipment and use characteristics would not
change because although durations would be slightly more limited, the same types of demolition,
excavation, and construction activities would still occur, generating noise increases of 10 dBA or more
over ambient levels at offsite locations along surrounding streets, and, during the subsequent phases of
construction, at certain onsite locations that could be occupied after completion of the earlier phases, as
discussed in greater detail in the Final EIR. Therefore, construction noise impacts from these activities
would remain significant and unavoidable. For these reasons, implementation of Mitigation Measure M-
NO-1: Construction Noise Control Measures would be required. Implementation of this mitigation
measure would reduce but not eliminate the significant impact.

The Partial Preservation — Residential Alternative is rejected as infeasible because, although it would
reduce the significant and unavoidable historic architectural resources and transportation and circulation
impacts identified for the project, it would not eliminate them, it would not reduce or eliminate the
significant and unavoidable noise impact, and it would fail to meet several of the project objectives to the
same extent as the project. This alternative would not open and connect the site to the surrounding
community to the same extent as the project, as only Mayfair Walk, and not Walnut Walk, would be
developed to extend through the entire site. Accordingly, it would not, to the same extent as the project,
extend the neighborhood urban pattern and surrounding street grid into the site, a key urban design
principle consistent with the Planning Department’s early input on the Project, which has been
incorporated into the Project’s design. The alternative would increase the City’s housing supply
compared to current conditions, but to a lesser extent than would the Project, with 156 fewer residential
units and a corresponding reduction in the number of affordable senior housing units. This would be less
consistent with the City’s goals and policies in the General Plan Housing Element and the City’s progress
toward meeting its ABAG Regional Housing Needs Allocation number. This alternative would provide
fewer activated neighborhood-friendly spaces along the adjacent streets than would the project. In
addition, the open space provided in this alternative would not be as varied and would have less
pedestrian accessibility and ease of use.

In addition, the City has numerous Plans and policies, including in the General Plan (Housing and
Transportation Elements) related to the production of housing, including affordable housing, particularly
near transit, as more particularly described in the materials considered by the Commission at the
September 5, 2019 hearing regarding the Final EIR certification and project approvals, which are
incorporated by reference as though fully set forth herein. The Partial Preservation — Residential
Alternative does not promote these Plans and policies to the same extent as the project. Relevant policies
include, but are not limited to, the following. From the Housing Element: Objective 1 (identify and make
available for development adequate sites to meet the City's housing needs, especially permanently
affordable housing); Policy 1.8 (promote mixed use development including permanently affordable
housing); Policy 1.10 (support new housing projects, especially affordable housing, where households can
easily rely on public transportation, walking and bicycling for the majority of daily trips); Objective 4
(foster a housing stock that meets the needs of all residents across life cycles); Policy 4.1 (develop new
housing for families with children); Policy 4.4 (encourage sufficient and suitable rental housing
opportunities, emphasizing permanently affordable rental units wherever possible); Policy 4.5 (ensure
that new permanently affordable housing is located in all of the City’s neighborhoods, and encourage
integrated neighborhoods, with a diversity of unit types provided at a range of income levels); Policy 12.1
(encourage new housing that relies on transit use and environmentally sustainable patterns of
movement). From the 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 as catalyst for desirable development and coordinate new facilities with
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public and private development); Policy 2.5 (provide incentives for use of transit, carpools, vanpools,
walking and bicycling, and reduce need for new or expanded automobile and parking facilities).

For these reasons, it is hereby found that the Partial Preservation — Residential Alternative is rejected
because, although it would reduce the significant and unavoidable historic architectural resources and
transportation and circulation impacts identified for the project, it would not eliminate them, it would
not reduce or eliminate the significant and unavoidable noise impact, and it would fail to meet several of
the project objectives and City Plans and policies related to the production of housing, including
affordable housing, particularly near transit, and urban design, to the same extent as the project. It is,
therefore, not a feasible alternative.

F. Code-Conforming Alternative

Under the Code-Conforming Alternative, 26 new buildings would be constructed (13 more than under
the project) and the existing office building would be adaptively reused for residential use without being
separated into two different structures, for a total of 27 buildings. This alternative would provide 629
residential units, no office uses or child care uses, and a limited retail program of approximately 14,995
square feet.

The term “code conforming” is not defined in the planning code or CEQA. Referring to this alternative as
“code-conforming” indicates that the alternative could be approved without the need to amend the
current planning code or zoning map; such an alternative need not be limited to a project that is
“principally permitted” or could be constructed “as-of-right.” This alternative is considered “code
conforming” because it could be developed with a conditional use authorization or a planned unit
development authorization under Planning Code sections 303 and 304, and with modification of
stipulations that are applicable under the provisions of Planning Code section 174(b). For example,
amendments to the Height and Bulk Map are not included in the code-conforming alternative

Under this alternative, project site changes would be greater than those under the project. The existing
conditions on the northern portion of the site would be altered with development of three new buildings.
However, the California Street buildings would all be 40 feet tall, shorter than under the project.
Demolition of the south wing of the existing office building and the auditorium under the east wing of
the existing office building (along its south edge near Masonic Avenue) would allow for the development
of the Masonic and Euclid buildings and the associated Masonic Garage on the southern and eastern
portions of the project site. The footprint of the Euclid Building would be smaller than with project to
allow for development on the grass lawn along the edge of Euclid Avenue. Existing conditions on the
southern and western portions of the project site along Euclid Avenue east of Laurel Street, and along
Laurel Street south of Mayfair Drive, would be altered more substantially with development of 21
separate, two-unit, four-story townhomes. There would be 10 townhomes along Euclid Avenue instead
of the Euclid Green (publicly-accessible open space under the Project) and the Euclid Terrace (private
open space under the Project). Along Laurel Street 11 new townhomes would be developed instead of
the multi-family Mayfair Building and seven Laurel Duplexes.

Under the Code-Conforming Alternative, the existing building’s northerly extension of the east wing, a
portion of the existing parking garage, the auditorium under the east wing, and the whole south wing
would be demolished. The retained building would be adaptively reused as a residential building and the
glass curtain and painted aluminum window wall system would be replaced with a compatible design
that reflects the change in use from office to residential. With partial demolition, the footprint of the
retained building would be altered from that under existing conditions and the project. There would be a
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total of 259,157 gross square feet of residential uses (135 residential units) in the adaptively reused
residential building.

This alternative would provide two new below-grade parking garages: the California Street Garage,
which would be constructed under the Plaza A, Plaza B, and Walnut buildings and the Masonic Garage,
which would be developed under the Masonic and Euclid buildings. The parking garage under the
existing office building would be partly retained. In addition, each of the duplexes along Euclid Avenue
and Laurel Street would have private, two-car parking garages. Unlike the project, the Mayfair Garage
would not be constructed because the Mayfair Building would not be part of this alternative.

Overall, there would be a total of 740 off-street parking spaces under this alternative: 629 spaces for
residential uses, 45 spaces for retail uses, 60 commercial parking spaces, and 6 car-share spaces. Thus, the
Code-Conforming Alternative would provide 107 fewer spaces than the project. A total of 287 off-street
residential parking spaces for the adaptively reused residential building (82 spaces), the Euclid Building
(102 spaces), the Masonic Building (61 spaces), and the duplexes along Euclid Avenue and Laurel Street
(42 spaces) would be provided within the Masonic Garage and within the private, two-car parking
garages for the Euclid and Laurel duplexes. All other off-street parking associated with the residential
use (342 spaces) would be provided in the California Street Garage and the retained parking garage
under the adaptively reused residential building. All off-street parking associated with retail uses (45
spaces) would also be located in the California Street Garage along with the commercial parking spaces
(60 spaces) and car-share spaces (6 spaces).

As with the project, the Code-Conforming Alternative would be constructed in four phases, over a
similar 7-year construction timeframe. Construction activities included in the representative phases are
discussed below, and as with the project, the construction phases could be implemented in a different
order. First phase: Demolition of the circular garage ramp structures, the northerly extension of the east
wing of the existing office building, the auditorium under the east wing of the existing office building,
and the south wing of the existing office building; excavation on the southern and eastern portions of the
site and site preparation and construction of the Masonic and Euclid buildings (and associated Masonic
Garage) as well as the duplexes along Euclid Avenue. Second phase: Alterations to the existing office
building for its adaptive reuse as a residential building. Third phase: Demolition of the existing annex
building and the surface parking lots on the north portion of the site and excavation and site preparation
for construction of the California Street buildings and associated California Street Garage. Fourth phase:
Demolition of the surface parking lot and associated landscaping on the west portion of the site near
Laurel Street and excavation and site preparation for construction of the duplexes along Laurel Street.

Changes to the character-defining features of the building, site, and landscape, in tandem with the
construction of 26 new buildings, would result in a material change to the property’s distinctive
materials, features and spatial relationships that convey its historic and architectural significance as an
urban adaptation of a suburban corporate campus model. New construction and changes to the existing
office building would result in substantial adverse changes to the distinctive materials, features, spaces,
and spatial relationships on the property. Although the retention, rehabilitation, and reuse of the existing
office building under the Code-Conforming Alternative would, like the project, avoid the physical loss of
the office building, and would make less substantial changes to the existing office building than would
the project, the removal of character-defining site and landscape features, in combination with the
construction of 26 new buildings along California Street, Laurel Street, Masonic Avenue, and Euclid
Avenue, would be more substantial than that under the proposed Project, as more of the historic site and
landscape would be removed. On balance, the historic resource impacts of this alternative would be
comparable in degree to those of the project. The extent of the alterations to the character-defining
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building, site and landscape features would materially alter the physical characteristics of 3333 California
Street that convey its historic and architectural significance as a Midcentury Modern-designed corporate
campus and that justify its inclusion in the California Register. As such, the Code-Conforming
Alternative would cause a substantial adverse impact on 3333 California Street. For this reason, as with
the project, implementation of Mitigation Measure M-CR-1a: Documentation of Historical Resource and
Mitigation Measure M-CR-1b: Interpretation of the Historical Resource would be required.
Implementation of these mitigation measures would reduce the significant impact of this alternative, but
not to a less-than-significant level.

Like the project, the Code-Conforming Alternative would result in adverse impacts on the 43 Masonic by
increasing ridership to exceed the 85 percent capacity utilization during the weekday a.m. peak period
under baseline conditions, although to a lesser degree. Therefore, similar to the project, this alternative
would have a significant impact on an individual Muni line and mitigation would be required.
Implementation of Mitigation Measure M-TR-4: Monitor and Provide Fair Share Contribution to Improve
43 Masonic Capacity would be required. Similar to the project, the SEMTA'’s ability to provide additional
capacity or improve transit headways is uncertain; thus, the impact would remain significant and
unavoidable after mitigation.

The construction program under this alternative would be the same as the project. The type of
construction equipment and use characteristics would not change because demolition, excavation, and
construction activities would still occur and would be similar to those of the project. These activities
would generate noise increases of 10 dBA or more over ambient levels at offsite locations along
surrounding streets, and, during the subsequent phases of construction, at certain onsite locations that
could be occupied after completion of the earlier phases, as discussed in greater detail in the Final EIR.
Therefore, construction noise impacts from these activities would remain significant and unavoidable.
For these reasons, implementation of Mitigation Measure M-NO-1: Construction Noise Control Measures
would be required. Implementation of this mitigation measure would reduce but not eliminate the
significant impact.

The Code-Conforming Alternative is rejected as infeasible because, although it would reduce the
significant and unavoidable transportation and circulation impact, it would not eliminate it, and it would
not reduce or eliminate the significant and unavoidable historic architectural resources or noise impacts,
and it would fail to meet several of the project objectives to the same extent as the project. This
alternative would not open and connect the site to the surrounding community to the same extent as the
project, as only Mayfair Walk, and not Walnut Walk, would be developed to extend through the entire
site. Accordingly, it would not, to the same extent as the project, extend the neighborhood urban pattern
and surrounding street grid into the site, a key urban design principle consistent with the Planning
Department’s early input on the Project, which has been incorporated into the Project’s design. The
alternative would increase the City’s housing supply compared to current conditions, but to a lesser
extent than would the Project, with 115 fewer residential units and a corresponding reduction in the
number of affordable senior housing units. This would be less consistent with the City’s goals and
policies in the General Plan Housing Element and the City’s progress toward meeting its ABAG Regional
Housing Needs Allocation number. This alternative would provide a significantly reduced level of active
ground floor retail uses, and fewer activated neighborhood-friendly spaces along the adjacent streets,
than would the project. In addition, this alternative would not construct as much open space for project
residents and community members, and would not retain Euclid Green; those new open spaces would be
in less varied types with less pedestrian accessibility and ease of use. Although this alternative would
redevelop a large underutilized commercial site at a similar development intensity compared to the
project, it would have a more limited mix of uses, reducing walkability and convenience.
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In addition, the City has numerous Plans and policies, including in the General Plan (Housing and
Transportation Elements) related to the production of housing, including affordable housing, particularly
near transit, as more particularly described in the materials considered by the Commission at the
September 5, 2019 hearing regarding the Final EIR certification and project approvals, which are
incorporated by reference as though fully set forth herein. The Code-Conforming Alternative does not
promote these Plans and policies to the same extent as the project. Relevant policies include, but are not
limited to, the following. From the Housing Element: Objective 1 (identify and make available for
development adequate sites to meet the City's housing needs, especially permanently affordable
housing); Policy 1.8 (promote mixed use development including permanently affordable housing); Policy
1.10 (support new housing projects, especially affordable housing, where households can easily rely on
public transportation, walking and bicycling for the majority of daily trips); Objective 4 (foster a housing
stock that meets the needs of all residents across life cycles); Policy 4.1 (develop new housing for families
with children); Policy 4.4 (encourage sufficient and suitable rental housing opportunities, emphasizing
permanently affordable rental units wherever possible); Policy 4.5 (ensure that new permanently
affordable housing is located in all of the City’s neighborhoods, and encourage integrated neighborhoods,
with a diversity of unit types provided at a range of income levels); Policy 12.1 (encourage new housing
that relies on transit use and environmentally sustainable patterns of movement). From the
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 as
catalyst for desirable development and coordinate new facilities with public and private development);
Policy 2.5 (provide incentives for use of transit, carpools, vanpools, walking and bicycling, and reduce
need for new or expanded automobile and parking facilities).

For these reasons, it is hereby found that the Code-Conforming Alternative is rejected because, although
it would reduce the significant and unavoidable transportation and circulation impact, it would not
eliminate it, and it would not reduce or eliminate the significant and unavoidable historic architectural
resources or noise impacts. Moreover, the Code-Conforming Alternative would fail to meet several of the
project objectives and City Plans and policies related to the production of housing, including affordable
housing, particularly near transit, and urban design, to the same extent as the project. It is, therefore, not
a feasible alternative.

G. Alternatives Proposed By Members of the Public

During the public comment period, the Laurel Heights Improvement Association of San Francisco, Inc.
(“LHIA”) presented a conceptual site plan and narrative of an alternative (and variant) to the project that
purported to include the same number of residential units as the proposed project and the project variant
analyzed in the Final EIR (558 units and 744 units, respectively), 460 parking spaces, and one-level of
underground parking, underground freight loading, and a three-year construction schedule (“LHIA
Alternative”). The LHIA Alternative is described and analyzed in the Final EIR in Section 5.H.
Alternatives in the Responses to Comments document. The Commission finds that, as noted in the Final
EIR, assuming that the LHIA Alternative could be constructed as described, the LHIA Alternative is not
considerably different than Alternative C — the Full Preservation — Residential Alternative, because it
would convert the existing office use to residential use while conforming to the Secretary of the Interior
Standards for Rehabilitation, and would have similar building footprints as Alternative C for the new
residential buildings, such that a similar amount of the historic landscape design would be preserved.
Thus, the EIR did not need to be recirculated to include the LHIA Alternative.

In addition, the Commission finds that, based on substantial evidence in the record, in particular, the
August 15, 2019 letter from Public Works to planning department staff and the April 2nd and 4th, 2019
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letters from the project sponsor to planning department staff, the LHIA Alternative is not a feasible
alternative because the LHIA Alternative could not, in fact, be constructed as described in the comment
letter. As determined by the project sponsor, and verified by experts at Public Works, the LHIA
Alternative and variant would include fewer units than the project or the project variant, approximately
48% of the units would be studios or have nested bedrooms, and would not meet the planning code’s
dwelling unit mix requirements. In addition, the LHIA Alternative could not include 460 parking spaces
or underground freight loading without additional excavation than purported, due to the height of the
existing garage opening on Presidio Avenue, the floor to floor height of the existing garage levels, and
demolition of the ramps leading to the existing garage levels. The Commission finds that the LHIA
Alternative would fail to meet several of the project objectives and City policies related to urban design,
similar to the reasons set forth above Alternative C — the Full Preservation - Residential Alternative, and
incorporated herein. In addition, the LHIA Alternative would not meet the City’s goals and policies
related to family-sized housing, including but not limited to, Housing Element Policy 4.1 which
encourages the development of new housing for families with children due to the number of units that
would be studios or have nested bedrooms.

For these reasons, the Commission finds that neither the LHIA Alternative, nor its variant, are
considerably different from alternatives already contained in the FEIR and are not feasible alternatives,
and thus were not required to be included in the Final EIR. Nevertheless, they are hereby rejected as they
are not feasible alternatives for the reasons set forth above.

VIIL. STATEMENT OF OVERRIDING CONSIDERATIONS

Pursuant to Public Resources Section 21081 and CEQA Guidelines Section 15093, the Commission hereby
finds, 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 I.

On the basis of the above findings and the substantial evidence in the whole record of this proceeding, the
Commission specifically finds that there are significant benefits of the Project in spite of the unavoidable
significant impacts. The Commission further finds that, as part of the process of obtaining Project
approval, all significant effects 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 redevelop a large underutilized commercial site into a new high quality
walkable mixed-use community with a mix of compatible uses including residences,
including 185 residences for low-income seniors, neighborhood-serving ground floor retail,
onsite child care, potential commercial uses, and substantial open space.
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e The Project would create a mixed-use community that encourages walkability and
convenience by providing residential uses, neighborhood-serving retail, onsite child care,
and potential commercial uses on the same site.

e The Project would address the City’s housing goals by building 744 new residential dwelling
units on the site, including 185 onsite affordable housing units for seniors, and a substantial
percentage of units with two or more bedrooms, consistent with the City’s General Plan
Housing Element and ABAG’s Regional Housing Needs Allocation for the City.

e The Project would open and connect the site to the surrounding community by extending the
neighborhood urban pattern and surrounding street grid into the site through a series of
pedestrian and bicycle pathways and open spaces. The Project would include a north-south
connection from California Street to Euclid Avenue that aligns with Walnut Street (Walnut
Walk), and an east-west connection from Laurel Street to Presidio Avenue (Mayfair Walk).

e The Project would complement and be compatible with the surrounding neighborhoods by
continuing active ground floor retail uses along California Street east from the Laurel Village
Shopping Center. New retail space would add to the mix of uses and businesses in the area.
The Project would provide active neighborhood-friendly spaces along the Presidio, Masonic
and Euclid avenue edges, in a manner that is compatible with the existing multi-family
development to the south and east.

e The Project would provide substantial open space for project residents and surrounding
community members, including 125,226 square feet of privately-owned, publicly accessible
space and 86,570 square feet of open space for residents, in a green, welcoming, walkable
environment that will encourage the use of the outdoors and community interaction. The
privately-owned, publicly accessible open space is designed to maximize pedestrian
accessibility, including disabled access.

e The Project would include sufficient off-street parking for residential and commercial uses in
below-grade parking garages, allowing the at-grade space to be oriented towards
pedestrians.

e The Project would redevelop the existing office building into residential uses in a sustainable
and eco-friendly infill development.

e Under the terms of the Development Agreement, the Project Sponsor would provide a host of
additional assurances and benefits that would accrue to the public and the City, including,
but not limited to: increased affordable housing units exceeding amounts otherwise required
by the City’s Planning Code, with approximately 25% of all Project dwelling units consisting
of deed-restricted, onsite affordable units designated for low-income senior households in
the proposed Walnut Building on California Street; construction and maintenance of 125,226
square feet of privately-owned, publicly accessible open space; transportation demand
management measures exceeding the level otherwise required; provision of approximately
14,000 gross square feet of rentable area for an onsite child care facility with adjacent open
space for child care use; workforce obligations; streetscape improvements, and a contribution
to the City’s AWSS system expansion.

e The Project would be constructed at no cost to the City, and would provide substantial direct
and indirect economic benefits to the City, incuding at least $10 million in property tax
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revenue on a previously tax-exempt parcel, and would provide 430-600 jobs on-site during
construction.

e The Project is consistent with the City’s General Plan, in particular the Housing Element, the
Urban Design Element, the Commerce and Industry Element, and the Transportation
Element, as more particularly described in the materials considered by the Commission at the
September 5, 2019 hearing regarding the Final EIR certification and project approvals, which
are incorporated by reference as though fully set forth herein.

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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PROJECT SPONSOR BRIEF



Coblentz One Montgomery Street, Sufte 3000

Sam Francisco, CA 94104-5500
Patch Duffy 0 Poncero CA SIOAS0
& Bass LLP coblentdawcom

J. Gregg Miller, Jr.
D (415) 772-5736
gmiller@coblentzlaw.com

August 28, 2019

Myrna Melgar, President

San Francisco Planning Commission
1650 Mission Street, 4th Floor, Suite 400
San Francisco, CA 94103

Re: 3333 California Street, Case No. 2015.014028 CUA/PCA/MAP/DVA.
Dear President Melgar and Honorable Commissioners:

We submit this letter on behalf of the Project Sponsor, Laurel Heights Partners LLC. We
respectfully request that you grant Conditional Use Authorization and a Planned Unit
Development ("PUD") for the Project. We further request that you recommend that the Board of
Supervisors approve (i) the Development Agreement for the Project and (ii) the ordinance
establishing the 3333 California Special Use District, with related modifications to the Zoning
Maps, and extinguishing Planning Commission Resolution 4109, which dates back to 1952.

If approved, the Project would allow the Project Sponsor to redevelop an underutilized 10.25-
acre site with up to 744 residential units, including 186 on-site senior affordable housing units,
including an on-site manager's unit, approximately 34,500 square feet of neighborhood-serving
retail/commercial uses, a child care facility that could accommodate up to 175 children, and
approximately 5.3 acres of open or landscaped space, of which approximately 2.9 acres would
be publicly accessible. The Project's open space was designed to include publicly accessible
pathways running north-south and east-west, weaving the site back into the neighborhood's
urban fabric and street grid, encouraging walkability, and conforming to key urban design
principles. The Project would provide hundreds of new trees, while retaining certain existing
trees. The Project would also provide substantial streetscape improvements, including corner
bulb-outs, landscaping, and other pedestrian friendly improvements.

The Project is anticipated to generate up to 675 construction-related jobs during the
redevelopment of the site, and upon completion, approximately 206 net new permanent jobs will
exist on-site to support Project operations. The Project will result in an approximate $10 million
annual increase in property taxes, will contribute more than $1 million dollars toward the
expansion of the AWSS, and will pay significant development impact fees, such as the jobs-
housing linkage fee and the transportation sustainability fee.

The Project is consistent with the applicable policies and objectives of the General Plan and
with the eight priority-planning policies under Planning Code Section 101.1(b).
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l. Project Summary

A. Background

The Project Site is an approximately 10.25-acre parcel at the southern edge of San Francisco’s
Presidio Heights neighborhood. Currently, the Regents of the University of California leases the
Project Site for its University of California San Francisco (UCSF) Laurel Heights Campus.
UCSF uses the site for office and related research, accessory uses, and parking. The Project
Site is developed with a four-story, approximately 455,000-gross-square-foot office building
including a three-level, approximately 212-space, partially below-grade parking garage at the
center of the site; a one-story, approximately 14,000-gross-square-foot annex building at the
corner of California and Laurel streets; three surface parking lots with an approximate total of
331 spaces connected by internal roadways; two circular garage ramp structures leading to
below-grade parking levels; and landscaping or landscaped open space for the UCSF Laurel
Heights Campus occupants.

The Project would construct 13 new residential and mixed-use buildings (known as the Plaza A,
Plaza B, Walnut Affordable Senior Housing, Mayfair, Euclid, and Masonic buildings and the
Laurel Townhomes) and adaptively reuse the existing office building, portions of which would be
demolished and the remainder of which would be divided into two separate buildings (known as
Center A and Center B) and converted to residential use. Upon completion, the Project would
include approximately 1,427,832 gross square feet of new and rehabilitated space, comprising
approximately 977,437 gross square feet of residential floor area with approximately 744
dwelling units; approximately 34,496 gross square feet of retail/commercial floor area; and an
approximately 14,665 gross-square-foot child care center use. The Project would provide
approximately 857 off-street parking spaces (including approximately 10 car share spaces),
approximately 762 Class One bicycle spaces, and 77 Class Two bicycle spaces. Additionally,
as a result of the Project’s final TDM requirement, the Project may provide additional car share
spaces and hundreds of additional Class One and Class Two bicycle spaces.

The Project Sponsor requests Conditional Use Authorization pursuant to Sections 253, 303, and
304 for the relocation and replacement of an existing child care facility, and to allow a Planned
Unit Development with modifications from the requirements of the Planning Code for: rear yard,
permitted obstructions, dwelling unit exposure, standards for off-street parking and freight
loading, dwelling unit density, and measurement of height. We also request that you
recommend that the Board of Supervisors approve the Development Agreement and the
ordinance establishing the 3333 California Special Use District, including related amendments
to the associated Zoning Maps, and extinguishing Planning Commission Resolution 4109.

4817-2919-6962.7
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The Planning Department has analyzed the Project under CEQA and has prepared an
Environmental Impact Report.!

B. Community Benefits of the Proposed Project

The Project would provide numerous community benefits, including the following:

Substantial development impact fees, including contribution to the City's AWSS;

Approximately 744 new residential units, 325 of which would contain two or more
bedrooms, providing much needed, family-friendly housing;

One quarter of the Project's units will be designated for qualified senior households with
an average income of not more than 59% of MOHCD AMI;

The Project's circulation and open space plan includes multiple new public pedestrian
entrances into and through the Project Site in order to integrate the site into the
surrounding neighborhood and street network.2 The proposed north-south pedestrian
connection (Walnut Walk) and the proposed east-west pedestrian connection (Mayfair
Walk) would be open to the public and would provide the primary points of access to
other publicly accessible common open spaces, plazas, squares, and vista points within
the Project Site. The proposed Walnut Walk would align with Walnut Street to the north
and the intersection of Euclid and Masonic to the south, incorporating the site into the
surrounding street grid;

Approximately 206 new and permanent on-site retail/commercial jobs, child care jobs,
and jobs related to the maintenance and management of the Project;

While the Project is only required to provide 50% of the target points applicable under
the Transportation Demand Program, the Project Sponsor is committed to implementing
75% of the applicable target points;

A child care facility for approximately 175 children, with at least 10% of the capacity
made affordable to children from low-income households; and

' The Project was analyzed under CEQA as the "revised variant.” Itis this "revised variant” version of the Project that we

propose for approval.

2 The Project's open space was designed with one of the Project's key objectives in mind — to "[o]pen and connect the site

to the surrounding community by extending the neighborhood urban pattem and surrounding street grid into the site through a series
of pedestrian and bicycle pathways and open spaces, including a north-south connection from California Street to Euclid Avenue
that aligns with Walnut Street and an east-west connection from Laurel Street to Presidio Avenue.”

4817-2919-6962.7
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e Approximately 34,500 square feet of neighborhood-serving retail/commercial space
located in the buildings fronting California Street (Plaza A, Plaza B and the Walnut
Affordable Senior Housing Building). This retail/commercial corridor is aligned with the
existing Laurel Village shopping center on California Street and will be designed to
enhance the retail/commercial offerings for the neighborhood.

Il. Community Outreach

The Project Sponsor has worked closely with the Planning Department, neighbors, and other
stakeholders to refine the Project over the last five years. During this same timeframe, the
Project Sponsor participated in more than 170 meetings with individual neighbors and other
stakeholders and community groups.

The Project Sponsor designed the Project to be responsive to community, stakeholder, and City
Department feedback, including, but not limited to the following decisions:

« Modified plans for the adaptively-reused existing building to allow new north-south and
east-west connections;

+ Opened California Street to Cypress Square and increased and modulated setbacks;
+ Modulated facades and rooflines to match existing neighborhood patterns;

+ Reduced commercial square footage from 110,000 square feet to 35,000 square feet (a
68% reduction);

» Eliminated retail from the ground floor along Cypress Square and Euclid and Masonic
avenues;

» Minimized street loading by locating Project loading, parking and trash facilities below
grade;

» Incorporated on-site child care into the Project;

+ Eliminated a previously proposed commercial building on Presidio Avenue and instead
proposed to provide a new landscaped Pine Plaza in the same location;

» Added stoops to the Masonic building frontage to create a more pedestrian-friendly
experience;

4817-2919-6962.7
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Added private, pedestrian-oriented entries to the site along Mayfair Walk;
Retained natural grass and respected the natural grade at Euclid Green;

In an effort to retain open space along Euclid Avenue, the Project Sponsor transferred
buildable square footage to an area set back towards the center of the site, which
allowed for more street trees and retention of a key “signature” tree;

Replaced originally proposed attached homes on Laurel Street with detached duplex
townhomes;

Increased building setbacks on Laurel Street to allow for more trees and gardens;

Set back the top floor of the townhomes to reduce the perceived height of the homes to
30 feet at the front fagade;

Consolidated curb cuts on Laurel Street to eliminate seven driveways and enhance
gardens; and

Reduced commercial square footage by creating a variant with more residential units,
replacing the originally proposed office use with 186 affordable senior housing units
(including a manager's unit) to address feedback from the community and Supervisor
Stefani.

lll. Alternatives to the Proposed Project

In addition to the required Alternative A: No Project Alternative, the Project's EIR evaluates five
alternative development programs: Alternative B: Full Preservation — Office Alternative,
Alternative C: Full Preservation — Residential Alternative, Alternative D: Partial Preservation —
Office Alternative, Alternative E: Partial Preservation — Residential Alternative, and Alternative
F: Code Conforming Alternative.

During

the public comment period for the Draft Environmental Impact Report, the Laurel Heights

Improvement Association (“LHIA") presented a conceptual site plan and narrative for an
additional alternative to the Project, which was then described and analyzed in the Responses
to Comments ("RTC") as the "Community Full Preservation Alternative.” As discussed in the

RTCin

Section 5H Alternatives, Response AL-2, among other shortcomings, LHIA's alternative

(i) would not achieve several of the Project's objectives, including integrating the Project Site
into the surrounding neighborhood, (i) did not account for existing site constraints and
topography, ultimately impacting the number of units and diversity of dwelling unit types

4817-2919-6962.7
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constructed, (iii) is unlikely to be constructed within the three-year timeframe asserted by LHIA,
and (iv) does not need to be included in the EIR because the EIR already studies similar
alternatives (i.e., Alternative C) that fully preserve the historic resource and meet most of the
Project's objectives. As such and based on the City’s thorough analysis of LHIA's proposed
alternative in the FEIR, we respectfully request the Commission to reject the alternative.

IV. Conclusion

For the reasons set forth above, we respectfully request that the Planning Commission grant
Conditional Use Authorization and authorize a PUD for the Project. We also request that you
recommend that the Board of Supervisors approve the Development Agreement and the
ordinance establishing the special use district and extinguishing Resolution 4109.

Respectfully submitted,

Gregg Miller

cc: Joel Koppel, Commission Vice President
Frank Fung, Commissioner
Rich Hillis, Commissioner
Milicent Johnson, Commissioner
Kathrin Moore, Commissioner
Dennis Richards, Commissioner
Debra Dwyer, San Francisco Planning Department
Nick Foster, San Francisco Planning Department
Kei Zushi, San Francisco Planning Department

4817-2919-6962.7
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Exhibit D-3
Form of Grant Deed

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code
§ 11922 and S.F. Bus. & Tax Reg. Code § 1105)

(Space above this line reserved for Recorder’s use only)

GRANT DEED
(Lot No. Block No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
LAUREL HEIGHTS PARTNERS, LLC, a Delaware limited liability company ("Grantor"),
hereby grants to the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the
real property located in the City and County of San Francisco, State of California, described on
Exhibit A attached hereto and made a part hereof (the "Property"), together with any and all rights,
privileges and easements incidental or appurtenant to the Property, including, without limitation,
any and all minerals, oil, gas and other hydrocarbon substances on and under the Property, as well
as any and all development rights, air rights, water, water rights, riparian rights and water stock
relating to the Property, and any and all easements, rights-of-way or other appurtenances used in
connection with the beneficial use and enjoyment of the land and all of Grantor's right, title and
interest in and to any and all roads and alleys adjoining or servicing the Property, and subject to
the exceptions set forth on Exhibit B attached hereto and made a part hereof.

Executed as of this day of , 20

LAUREL HEIGHTS PARTNERS, LLC
a Delaware limited liability company

By:
Name:
Its:

By:
Name:
Its:

Page 1 to Exhibit D-3



A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
)
County of San Francisco )
On , before me, , a notary public in and for
said State, personally appeared , who proved to me

on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
)
County of San Francisco )
On , before me, , a notary public in and for
said State, personally appeared , who proved to me

on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the foregoing Grant Deed to
the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to
Board of Supervisors' Ordinance No. , approved September  , 2019, and the
grantee consents to recordation thereof by its duly authorized officer.

Dated: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Director of Property
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EXHIBIT A

Legal Description of Property
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EXHIBIT B

List of Exceptions

The lien of real property taxes not yet due or payable at the time City acquires fee title to
the Walnut Land

The lien of any taxes for Mello Roos Community Facilities District No. 90-1 not yet due
or payable at the time City acquires fee title to the Walnut Land

Water rights, claims or title to water, whether or not disclosed by the public records

The declaration of public access covenants and restrictions attached as Exhibit C-3 to the
Development Agreement

The notice of special restrictions for a child care facility to be recorded under Exhibit L to
the Development Agreement
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Exhibit D-4
Accepted Conditions of Title
The lien of real property taxes not yet due or payable at the time City acquires fee title to
the Walnut Land

The lien of any taxes for Mello Roos Community Facilities District No. 90-1 not yet due
or payable at the time City acquires fee title to the Walnut Land

Water rights, claims or title to water, whether or not disclosed by the public records

The declaration of public access covenants and restrictions attached as Exhibit C-3 to the
Development Agreement

The notice of special restrictions for a child care facility to be recorded under Exhibit L to
the Development Agreement
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Exhibit D-5
Deed of Trust

RECORDING REQUESTED BY CLERK OF THE
BOARD OF SUPERVISORS OF THE CITY AND
COUNTY OF SAN FRANCISCO AND WHEN
RECORDED MAIL TO:

Office of the City Attorney
City Hall Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: Land Use Team

Exempt from Recording Fees (CA Govt. Code §27383) and
Documentary Transfer Tax (CA Rev. & Tax Code §11922
and S.F. Bus. & Tax Reg. Code §1105)

APN: Block Lot
Street Address:

DEED OF TRUST

This DEED OF TRUST (this “Deed of Trust”) is made as of , 2019,
among LAUREL HEIGHTS PARTNERS, LLC, a Delaware limited liability company (“Trustor”),
whose address is , [ ],
(“Trustee”), whose address is , and THE CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (“Beneficiary’”’), whose address is
, Trustor irrevocably grants, transfers and assigns to Trustee in
trust, with power of sale, all of Trustor’s right, title and interest in and to that certain property
located in the City and County of San Francisco, California, more particularly described in Exhibit
A attached hereto and incorporated by reference herein (the “Land”), including, without limitation,
all improvements located on the Land (“Improvements”), subject, however, to the termination, re-
conveyance and subordination provisions of Section E.6 below. The Land and the Improvements
shall be collectively referred to in this Deed of Trust as the “Property”. Capitalized terms that are
used but not defined herein shall have the meanings given such terms in that certain Development
Agreement by and between the City and County of San Francisco and Laurel Heights Partners,
LLC, dated , 2019, and recorded in the Official Records of San Francisco
County as Document No. on ,20 _ (the “DA”).

For the purpose of securing only (1) Trustor’s obligation to transfer the Property in
accordance with Section 4 of Exhibit D to the DA (the “Transfer Section”) as and when required
under the Transfer Section, and (2) the performance of each agreement of Trustor incorporated by
reference or contained herein or reciting it is so secured (items (1) and (2) above are referred to
herein as the “Secured Obligations™). Other than such transfer obligation under the Transfer
Section, no other provision of the DA is secured by this Deed of Trust.
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A. To protect and maintain the security of this Deed of Trust, Trustor agrees:

1. To appear in and defend any action or proceeding purporting to affect the security
hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs and expenses,
including cost of evidence of title and attorney’s fees in a reasonable sum, in any suit brought by
Beneficiary to foreclose this Deed of Trust.

2. To pay all costs, fees and expenses of this Deed of Trust.

3. To pay immediately and without demand all sums expended by Beneficiary or
Trustee pursuant to the provisions hereof, with interest from date of expenditure at the maximum
rate allowed by law in effect at the date hereof, and to pay for any statement provided for by law
in effect at the date hereof regarding the obligation secured hereby any amount demanded by the
Beneficiary not to exceed the maximum allowed by law at the time when said statement is
demanded.

B. It is mutually agreed that:

I. By accepting payment of any sum secured hereby after its due date, Beneficiary
does not waive his or her right either to require prompt payment when due of all other sums so
secured or to declare default for failure so to pay.

2. At any time or from time to time, without liability therefor and without notice, upon
written request of Beneficiary and presentation of this Deed of Trust, and without affecting the
personal liability, if any, of any person for payment of the indebtedness secured hereby, Trustee
has the right to reconvey any part of the Property, consent to the making of any map or plat thereof,
join in granting any easement thereon, or join in any extension agreement or any agreement
subordinating the lien or charge hereof.

3. Upon written request of Beneficiary stating that all actions required under the
Transfer Section have been performed, all sums secured hereby have been paid, and upon surrender
of this Deed of Trust to Trustee for cancellation and retention or other disposition as Trustee in its
sole discretion may choose and upon payment of its fees, Trustee shall reconvey, without warranty,
the property then held hereunder. The recitals in such reconveyance of any matters or facts shall
be conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be
described as “the person or persons legally entitled thereto.”

C. The occurrence of any of the following events shall constitute an event of default (a
“Default”) under this Deed of Trust:

1. Trustor (i) transfers its interest in the Property, or any part of thereof, or any
interest in the Property, in any manner other than (a) a transfer to the Housing Entity (as defined
in the DA), (b) the grant of a deed of trust or mortgage to any Mortgagee (as defined in the DA)
that is subordinate to this Deed of Trust and encumbers all or part of Trustor’s interest in the
Property, (c) leases entered into in the ordinary course, or (d) Property Covenants (as defined in
Section 2.A of Exhibit D of the DA) in accordance with Section 2.A of Exhibit D of the DA or
(i1) is divested of its title or any interest in the Property in any manner or way, whether
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voluntarily or involuntarily, in each case without the Beneficiary’s prior written consent (which
consent shall not be unreasonably withheld).

2. Trustor’s failure to perform any covenant or obligation of Trustor contained herein,
as and when performance is due, and the continuance of such failure for a period of thirty (30) days
following written notice thereof from Beneficiary to Trustor; provided, however, that if such
failure is not reasonably susceptible of cure within such thirty (30) day period, then, so long as
Trustor commences to cure such failure within such thirty (30) day period and continually and
diligently pursues such cure and completes such cure within a reasonable period, such failure shall
not be a Default.

3. Trustor’s becomes insolvent, makes an assignment for the benefit of creditors, or
commences or becomes subject to any proceeding under the federal Bankruptcy Code or any other
insolvency, receivership, reorganization, arrangement of debt, liquidation or debtor’s relief law
wherein the Trustor is the debtor.

5. Trustor’s fails to transfer the Property in accordance with the Transfer Section, as
and when required under the Transfer Section.

D. If any Default occurs, and as long any such Default exists, Beneficiary shall have the right
to declare all indebtedness secured hereby to be immediately due and payable, and all such
indebtedness shall thereupon become immediately due and payable, without any presentment,
demand, protest or notice of any kind, all of which are expressly waived by Trustor, and
Beneficiary shall have the following remedies:

1. Beneficiary shall have the right, either in person or by agent, with or without
bringing any action or proceeding, or by a receiver appointed by a court and without regard to
the adequacy of the security, to enter upon and take possession of the Property, or any part
thereof, in its own name or in the name of Trustee, and do any acts which Beneficiary deems
necessary or desirable to preserve the value, marketability or rentability of the Property or
increase the income therefrom or protect the security hereof, and, with or without taking
possession of the Property, to sue for or otherwise collect the rents and profits of the Property,
including those past due and unpaid, and apply the same, less costs and expenses of operation
and collection, including attorneys’ fees, upon any indebtedness secured hereby, all in such order
as Beneficiary may determine.

2. Beneficiary shall have the right to commence an action to foreclose this Deed of
Trust as a mortgage, appoint a receiver, or specifically enforce any of the covenants hereof.

3. Beneficiary shall have the right to deliver to Trustee a written declaration of
default and demand for sale pursuant to the power of sale in this Deed of Trust. If Beneficiary
elects to foreclose this Deed of Trust by exercise of the power of sale in this Deed of Trust,
Beneficiary shall notify Trustee and shall deposit with Trustee such written notice of default and
election to sell and such receipts or evidence of expenditures made and secured hereby as
Trustee may require. After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell the Property at the time and place fixed by
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Trustee in said notice of sale, as a whole, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee shall have the right to
postpone sale of all or any portion of the Property by public announcement at such time and
place of sale, and from time to time thereafter shall have the right to postpone such sale by public
announcement at the time fixed by the preceding postponement. Trustee shall deliver to such
purchaser its deed conveying the property so sold, but without any covenant or warranty, express
or implied. The recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary, may purchase at
such sale.

4. After deducting all costs, fees and expenses of Trustee and of the trust created
under this Deed of Trust (“Trust”), including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale to payment of: all sums expended under the terms
hereof, not then repaid, with accrued interest at the amount allowed by law in effect at the date
hereof; all other sums then secured hereby; and the remainder, if any, to the person or persons
legally entitled thereto.

5. Every right, power and remedy granted to Trustee or Beneficiary in this Deed of
Trust shall be cumulative and not exclusive, and in addition to all rights, powers and remedies
granted at law or in equity or by statute, and each such right, power and remedy may be
exercised from time to time and as often and in such order as may be deemed expedient by
Trustee or Beneficiary, and the exercise of any such right, power or remedy shall not be deemed
a waiver of the right to exercise, at the same time or thereafter, any other right, power or remedy.

6. Trustor hereby requests that a copy of any notice of default and of any notice of
sale under this Deed of Trust be mailed to Trustor at the address of Trustor set forth in this Deed
of Trust as required by applicable law.

E. It is further mutually agreed that:

1. Beneficiary, or any successor in its rights under the Transfer Section or ownership
of any indebtedness secured hereby, has the right to, from time to time, by instrument in writing,
substitute a successor or successors to any Trustee named herein or acting hereunder, which
instrument, executed by the Beneficiary and duly acknowledged and recorded in the office of the
recorder of the county or counties where the Property is situated, shall be conclusive proof of
proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the
Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must
contain the name of the original Trustor, Trustee and Beneficiary hereunder, the book and page
where this Deed of Trust is recorded and the name and address of the new Trustee.

2. This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto,
their heirs, legatees, devisees, administrators, executors, successors, and assigns. In this Deed of
Trust, whenever the context so requires, the masculine gender includes the feminine or the neuter,
and the singular number includes the plural.

3. The Trustee accepts this Trust when this Deed of Trust, duly executed and
acknowledged, is made a public record as provided by law. Trustee is not obligated to notify any

Page 4 to Exhibit D-5



party hereto of pending sale under any other deed of trust or of any action or proceeding in which
Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

4. A copy of any notice of default and any notice of sale hereunder shall be mailed to
Trustor at his address hereinbefore set forth.

5. Trustor shall have no personal liability under this Deed of Trust, and Beneficiary’s
only recourse against Trustor for the satisfaction of the Secured Obligations shall be Beneficiary’s
exercise of its rights and remedies with respect to the Property.

6. Immediately prior to the earlier to occur of (i) the Tax Credit Closing (as defined
in Exhibit D to the DA) or (ii) the payment of the amounts under subsection G of the Transfer
Section following City’s election to take such payment, this Deed of Trust automatically shall
become null and void without the need for further action by Trustor, Trustee or Beneficiary, and
Beneficiary shall cause to be recorded, in the Official Records of the City and County of San
Francisco, with respect to the Property a standard form of re-conveyance of deed of trust with
respect to this Deed of Trust.

7. This Deed of Trust shall be governed by and construed in accordance with the
laws of the State of California.

[Remainder of Page Intentionally Blank. Signature on Following Page.]
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IN WITNESS WHEREOF, the undersigned has caused this Deed of Trust to be executed
and delivered under seal as of the day and year first above written.

LAUREL HEIGHTS PARTNERS, LLC, a
Delaware limited liability company

By:

Name:

Title:
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )

County of San Francisco )

On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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Exhibit A

Legal Description of Land
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