
BY HAND DELIVERY 

Board President London Breed and 
Members of the Board of Supervisors, 

November 30, 2015 

as Governing Body of the Office of Community 
Investment and Infrastructure (Successor Agency to the 
Former San Francisco Redevelopment Agency) 
c/o Clerk of the Board of Supervisors 
#1 Dr. Carlton B. Goodlett Place 
City Hall, Room #244 
San Francisco, CA 94102-4689 

Re: OCII Case No. ER 2014-919-97; Planning Department Case No. 2014.1441 E -
Event Center and Mixed-Use Development at Mission Bay Blocks 29-32 

Dear President Breed and Members of the Board: 

On November 3, 2015, the Commission on Community Investment and Infrastructure 
certified the Final Subsequent Environmental Impact Report ("FSEIR" or "SEIR") for the 
Golden State Warriors Event Center and Mixed-Use Development on Blocks 29-32 in Mission 
Bay South (the "Event Center" or "Project"). The Commission also adopted CEQA findings and 
approved the Project based on the determination by the Executive Director of the Office of 
Community Investment and Infrastructure (''OCH") that the Project is consistent with the 
Mission Bay South Redevelopment Plan. 

On November 13, 2015, the Mission Bay Alliance ("Appellant") appealed to this Board 
the Commission's decision to certify the SEIR. As Project sponsor, the Warriors believe the 
SEIR complies with the California Environmental Quality Act ("CEQA"), and urge the Board to 
affirm the certification of the SEIR and reject the appeal. 

OCII, Planning Department Staff and the City's environmental consultants have prepared 
an exhaustive analysis of the issues raised in the appeal. In fact, that analysis is so detailed and 
comprehensive that we have little to add. We write separately to provide our perspective on the 
appeal as a whole, and to provide the Board with information that might not otherwise be 
reflected in the record. 
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1. Appellant Is Abusing the CEQA Process as a Means of Trying to Delay, if not 
Kill, the Project. 

In our view the record makes it clear - in fact, obvious to any objective observer - that 
Appellant has abused, and is abusing, the CEQA process. Appellant is not a longstanding, grass
roots organization. Appellant does not represent environmental or neighborhood advocates. 
Appellant initially claimed to be concerned with protecting the interests of the University of 
California, San Francisco ("UCSF"); following UCSF's endorsement of the Project, however, 
Appellant re-characterized its concern as protecting Mission Bay's biotech companies. As 
evidenced from the letter dated October 20, 2015, from the Mission Bay Life Sciences 
Community (Attachment A), Mission Bay's biotech companies support the Project as well. 

Notably, no individual member of Appellant has appeared at a hearing. Instead, public 
statements are made by hired spokespeople. Every document sent to OCH on behalf of Appellant 
has come from a lawyer or a consultant. At the OCII Commission's hearing, 35 people spoke. 32 
spoke in support. 1 Three spoke in opposition. Of these, two spoke on behalf of Appellant. Both 
were lawyers hired by Appellant. Individuals who are members of Appellant are nowhere to be 
found in OCil's record. 

Appellant's lawyers are experienced and able. They know which levers to pull in order to 
attempt to bog down the CEQA process. They have set about their task with zeal. They recruited 
a team of consultants in an attempt to pick apart virtually every section of the SEIR. Their hired 
consultants are also well known. In fact, these consultants are generally hired by economic 
interests, such as business competitors, in order to use the CEQA process to force economic 
concessions, or to obstruct projects that pose a competitive threat. Their credibility as experts 
should, in our view, be taken with a very large grain of salt. 2 

The logical conclusion is that Appellant represents a handful of very wealthy people who, 
although they neither live nor work in the vicinity of the Event Center, are determined to stop the 
Project. Nothing else can explain the blizzard of comments produced by the team oflawyers and 
consultants, the sheer volume of which suggests the practical equivalent of an unlimited budget -

1 I That 32 of 35 people spoke in favor illustrates the breadth and depth of support for the Project. 
This support comes from a broad spectrum of neighbors, businesses, labor, and other 
stakeholders, representing all segments of the City's diverse community. These supporters have 
shown their enthusiasm for the Project at countless community and agency hearings over the last 
12+ months. 

2 I Our CEQA counsel, Remy Moose Manley LLP, has considerable experience with two of 
Appellant's key consultants: traffic consultant Dan Smith and economist Dr. Philip King. It is 
fair to say that Mr. Smith and Dr. King are prolific critics of CEQA analyses performed 
throughout the state. Counsel's observations are provided in a letter appearing as Attachment B 
to this letter. 
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something almost never associated with a true grass-roots environmental organization. Press 
reports quote Appellant's spokesperson as saying on July 28, 2015 - the day after the comment 
period closed - that Appellant's strategy is to "fight the Warriors' owners until Hell freezes over 
- and then we are going to fight them on the ice." 3 In keeping with this strategy, Appellant has 
seized every opportunity to carpet-bomb OCH with comments in hopes of inflicting as much 
pain and costly delay as possible. 

From the outset, the actions of Appellant' s lawyers and consultants make clear that 
Appellant has no authentic interest in the environment. Appellant's representatives publicly 
attacked the Project as early as April 2015, more than a month before the Draft SEIR had even 
been released for review. Appellant's comments on the Draft SEIR span 326 pages, not including 
exhibits. On October 13, 2015 - 11 months after OCH launched the environmental review 
process, more than four months after OCH published the Draft SElR, and more than two months 
after the deadline for submitting comments - Appellant unveiled a "new" alternative site near 
Pier 80. 4 On November 2 and 3, on the eve and morning of the OCII Commission's hearing, 
Appellant submitted another eight letters with further attached reports from hired consultants 
spanning an additional 328 pages {not including exhibits or duplicates). These last-second 
comments attack virtually every nook and cranny of the SEIR; they essentially re-litigate all the 
issues raised in their comments on the Draft SEIR. Even after OCH certified the SEIR and 
approved the Project, the deluge continued; Appellant's lawyers submitted another five letters 
with attached reports from consultants. 

Appellant has repeatedly asked for delays and extensions, and has accused OCH of a 
"rush job." But OCH's public review opportunities uniformly exceed those required by CEQA. 
No part of OCII ' s environmental review process has been truncated or abridged. In fact, although 
all prior projects in the Mission Bay Redevelopment Plan area have been approved by OCII 
pursuant to addenda to the 1998 Final SEIR for Mission Bay, OCH prepared a Subsequent EIR 
for the proposed Event Center, thereby analyzing in detail environmental impacts that would not 
have been included as part of an addendum. The certification of the Final SEIR represents the 
culmination of more than three years of planning since the Warriors first announced their 
intention to move to a new arena in San Francisco. 

The only aspect of the Project that is subject to an accelerated time frame is the litigation 
that appears likely to follow an affirmative decision by the Board. In May 2015, Governor 
Brown certified the Project as an Environmental Leadership Development Project under 

3 I KQED News, The Big 'lf in UCSF 's 'Support ' for Golden State Warriors Arena (July 28, 
2015) {Attachment C). 
4 I The site proposed by Appellant is located well south of the Mission Bay site. The Planning 
Department considered this area months ago, and concluded it offered no environmental 
advantages over Blocks 29-32. The alternative site is owned by a mosaic of private and public 
landowners. None of the land is for sale. In approving the Project, OCH found that the alternative 
site was infeasible, and cited the reasons why. We agree. 
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Assembly Bill 900 (Pub. Resources Code, § 21178 et seq.). On May 27, 2015, the Joint 
Legislative Budget Committee of the State Senate and Assembly concurred in that 
determination. Governor Brown's decision is non-reviewable and final. (Pub. Resources Code, § 
21184, subd. (b).) The Governor's certification did not relax any of the rules governing OCII's 
preparation of the SEIR, or shortcut any opportunities for public review. Quite the contrary: in 
order to gain the Governor's certification, among other things, the Warriors had to demonstrate 
the Project met a number of criteria, including: 

• The Project will not result in a net increase in greenhouse gas emissions pursuant to a 
methodology determined by the State Air Resources Board; 

• The Project will result in a minimum investment of $100 million; 

• The Project will create high-wage, highly skilled jobs that pay prevailing wages and 
living wages; and 

• As lead agency, OCII had to prepare and post its record of proceedings (at the 
Warriors' expense) concurrently with the administrative process. 

(Pub. Resources Code,§§ 21183, 21186.) 

Having met these criteria, the Governor's certification means simply that litigation 
challenging OCil's decision to certify the SEIR must be resolved within 270 days. (Pub. 
Resources Code,§ 21185.) Thus, Appellant no longer has the threat of bogging down OCil's 
decision in years of CEQA litigation. If litigation is filed, the lawsuit will be promptly resolved. 
It is hard to understand exactly what is wrong with that, or how expeditious resolution of CEQA 
litigation somehow threatens the environment, or the agency's environmental review process. 
What it does threaten, if anything, is Appellant's public pronouncement that it plans to Hlitigate 
until the cows come home." 

The CEQA process is designed to be open and iterative. The agency prepares and shares 
its analysis; interested persons and agencies weigh in; the agency responds; and the project 
evolves to address legitimate concerns. The Courts recognize that the CEQA process is designed 
to operate in this way. As the First District Court of Appeal recently observed, "CEQA allows, if 
not encourages, public agencies to revise projects in light of new information revealed during the 
CEQA process." (Citizens for a Sustainable Treasure Island v. City and County of San Francisco 
(2014) 227 Cal.App.4th 1036, 1062.) 

As part of this process, the CEQA Guidelines state that the Final EIR should include 
"good faith" responses to comments on the Draft EIR that raise significant environmental issues. 
(CEQA Guidelines,§ 15088, subd. (c).) Because the process is open, anyone who wishes to 
submit comments on the Draft EIR can do so, and these comments (and the agency's responses) 
become part of the agency's record. Most of those who participate do so in a constructive spirit. 
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But there is nothing to prevent commenters from heaping voluminous comments on the agency, 
for no other reason than to enlarge the agency's burden of responding to those comments. 

In this case, we urge the Board not to equate volume with substance. We believe the 
sheer volume of comments is not, in itself, reason enough to go back and repeat the CEQA 
process. If it were, project opponents would possess a powerful weapon to stall indefinitely even 
the most benign projects. "A project opponent ... can always imagine some additional study or 
analysis that might provide helpful information. It is not for them to design the EIR. That further 
study ... might be helpful does not make it necessary." (laurel Heights Improvement Assn. of 
San Francisco, Inc. v. The Regents of the University of California (1988) 47 Cal.3d 376, 415.) 
Indeed, the Fourth District Court of Appeal recently confronted another instance in which a 
commenter dumped a barrage of comments on an agency, and then argued in litigation that the 
agency's responses were inadequate. In rejecting this argument, the Court observed: 

At its best, the comment-and-response process in CEQA produces a better EIR, 
by bringing to the attention of the public and decision makers significant 
environmental points that might have been overlooked. After all, an EIR is an 
informational document [citation] and when comments[] reveal a significant, 
overlooked environmental effect, the necessity of a non-conclusory response 
forces decision makers to confront the real downsides to a development project. 
[Citations.] 

But the comment-and-response process can also be abused. At its worst, it could 
become an end in itself, simply a means by which project opponents can subject a 
lead agency's staff to an onerous series of busywork requests and "go fetch" 
demands. As Presiding Justice McConnell wrote in Citizens for Responsible 
Equitable Environmental Development v. City of San Diego (2011) 196 
Cal.App.4th 515, 524 [129 Cal. Rptr. 3d 512], the point of CEQA, "'is to inform 
government decision makers and their constituency of the consequences of a 
given project, not to derail it in a sea of administrative hearings and paperwork."' 
This case is an example of the drowning in "paperwork" Presiding Justice 
McConnell warned about. 

(City of Irvine v. County of Orange (2015) 238 Cal.App.4th 526, 557-558, 
emphasis in original.) 

If anything, the current record reflects a particularly egregious example of such abuse. 

As the California Supreme Court has emphasized, .. [t]he wisdom of approving this or any 
other development project, a delicate task which requires a balancing of interests, is necessarily 
left to the sound discretion of the local officials and their constituents who are responsible for 
such decisions. The law as we interpret and apply it simply requires that those decisions be 
informed, and therefore balanced. Concurrently, we caution that rules regulating the protection 
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of the environment must not be subverted into an instrument for the oppression and delay of 
social, economic, or recreational development and advancement." (Citizens of Goleta Valley v. 
Board of Supervisors (1990) 52 Cal.3d 553, 576.) 

Here, OCII, Planning Department staff and consultants have painstakingly reviewed the 
comments submitted by Appellant's lawyers and consultants, and provided extensive responses. 
None of Appellant's comments raises a serious environmental issue. We urge the Board to reject 
the appeal. 

2. Appellant's Opposition Is Based on the Misplaced Notion that the Site Should Be 
Left Fallow for an Indefinite Period in Hopes Viable Biotech Uses Emerge 
Someday. 

Appellant states that uses in Mission Bay were intended and should be limited to biotech 
and life science R & D facilities, presumably arguing that the property at Blocks 29-32 should be 
remain undeveloped or "land-banked" until such time as a biotech user materializes to utilize the 
site. However, the claim that Mission Bay was designed and entitled to prohibit land uses other 
than biotech is incorrect, as explained in the Response to Comments and in OCII's responses 
prepared to Late Comments. The clinical uses located at UCSF's Mission Bay Medical Center, 
not originally anticipated in the Mission Bay South Redevelopment Plan, represent just such an 
al temati ve land use. 

As described in staff report to the San Francisco Redevelopment Agency {"Agency" or 
"SFRA") Commissioners for the Commission's meeting of September 20, 2011 (see Attachment 
D), a prior owner of Blocks 29-32, Alexandria Real Estate Equities, obtained approval of a 
Major Phase application for Blocks 29-32 in 2006 and, in 2008, obtained approval of Schematic 
Design drawings for buildings on Blocks 30 and 32. Alexandria is a leading developer of life 
science lab and office space and the fully entitled property would have been available for 
purchase and/or lease and use for life science and biotech uses at that time. No biotech or life 
science users materialized, so in 2010, Alexandria sold the site to salesforce.com along with 
other parcels held by Alexandria in Mission Bay, for use by salesforce.com as its corporate 
office campus. 

The salesforce.com proposal was for general office use, not life sciences or biotech. In 
2011, salesforce.com submitted a Major Phase/Master Plan application from salesforce.com that 
included Blocks 29-32. As described in the September 20, 2011 staff report, the Major Phase 
application called for an approximately two million square-foot corporate office headquarters for 
a technology company on 14 acres in Mission Bay South, including Blocks 29-32, Blocks 26-28 
and Blocks 33-34. As described in the staff report, the Major Phase was intended to serve as a 
detailed Master Plan for the salesforce.com campus, including eight new main buildings with a 
large new open space in the center. In addition to office space for salesforce.com, the project also 
included retail, childcare facilities, automobile and bicycle parking, service and loading areas 
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and a series of smaller open spaces, and was estimated to house between 8,000 and I 0,000 
employees. None of the 14-acre site was to be used for life sciences or biotech facilities. 

On September 20, 2011, the Agency approved the Major Phase application (SFRA 
Resolution 97-2011 - see Attachment E). On January 31, 2012, the Agency approved Schematic 
Design drawings for four salesforce.com office buildings on Blocks 29-32 (SFRA Resolution 
Nos. 2012-10 through 13, described in the staff report for the January 3 I, 2012, meeting - see 
Attachment F). Again, none of these buildings was intended for life science or biotechnology 
companies. 

In 2012, the salesforce.com office campus project was calendared for consideration and 
approval by the San Francisco Planning Commission (a copy of the Planning Commission staff 
report is at Attachment G). Shortly before proceeding to approval hearings in February 2012, 
salesforce.com announced that it was abandoning its plans to build a campus in Mission Bay. At 
that time, it was widely known that the property was for sale. In fact, UCSF quickly engaged in 
discussion with salesforce.com to buy a portion of the property at Blocks 33 and 34. (A copy of a 
news article about that negotiation is at Attachment H.) Life science and biotech users had an 
opportunity to acquire the property after salesforce.com announced it was abandoning its plans 
and locating its headquarters in downtown San Francisco, but no such buyer materialized and the 
Warriors acquired the property instead. 

In summary, the property at Blocks 29-32 is private property and has been available for 
acquisition on at least two separate occasions in recent years. 

The Warriors submitted a letter into the record from Rick Welts, president of the Project 
sponsor, which attached a copy of a letter from the Master Developer of Mission Bay, Mission 
Bay Development Group ("MBDG"). The MBDG letter explains the Mission Bay development 
construct in which infrastructure that serves the entire area, including affordable housing 
development, was financed with tax increment bonds. The use of such a financing structure 
mandates that the "increment" or increase in the tax base in the area must be created in projected 
amounts and at projected times in order to repay the bonds and to finance other benefits in the 
plan area, such as affordable housing. As a consequence of the repayment obligations of the tax 
increment bonds, the private sale transactions among the various property owners in Mission Bay 
includes an interlocking set of obligations to construct certain amounts of new development 
within particular time frames. Failure to commence and complete the amount of square footage 
required on any given parcel within specified time periods gives rise to liquidated damage 
payments on the part of the defaulting owner. These payments are necessary to ensure the 
projected revenue stream required to support the bonds. Consequently, properties within Mission 
Bay cannot be "land banked" without consequence. Appellant's proposal could cause the land to 
remain unused for an indefinite period, which runs counter to the entire financing structure of 
Mission Bay. 
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3. The Record Shows the Warriors Have Worked in Good Faith with OCH, the 
City, and other Stakeholders to Address Legitimate Concerns. 

We acknowledge that the Event Center is not a "typical" office building. In particular, 
basketball games, other sporting events, and concerts will attract up to I 8,000 patrons, some of 
whom will travel to the site by car. Our neighbors, including UCSF, have a legitimate interest in 
ensuring that the Event Center does not cause gridlock, particularly on those few occasions when 
events overlap with San Francisco Giants' games at AT&T Park. 

We have worked hard to address these concerns. Since as early as November 2014, the 
Warriors have engaged in lengthy and continual outreach to the Mission Bay Citizen Advisory 
Committee and other key stakeholders, including UCSF, the Mission Bay life science 
community, neighborhood leaders from South Beach, Rincon Hill, Mission Bay, Dogpatch and 
Potrero Hill, the SF Giants, the San Francisco Bicycle Coalition, and local businesses and 
merchants. Working with the San Francisco Metropolitan Transportation Authority, UCSF, the 
Mayor's Office, the Planning Department, and others, the Warriors have continually refined 
plans to manage Project-related traffic. The SEIR describes these measures. The analysis is 
detailed and specific, and need not be repeated here. We believe, however, that the following 
facts bear emphasis: 

~~NBA 

• Traffic to and from the Event Center is in large measure counter-cyclical and off
peak. Night-time events begin after the rush hour, and many of those coming to the 
site are traveling in the opposite direction from many commuters. 

• The site is on a transit stop on the T-Third line, which will be connected to the new 
Central Subway by 2019. Revenue from the Project will be finance expanding this 
stop, upgrading the T-Third line, and purchasing additional light-rail cars. Revenue 
from the Project will also be used to pay for increased shuttle service between 
Mission Bay and regional transit providers, and for deployment of an expanded 
network of "parking control officers" ("PCOs"), including PCOs specifically aimed at 
ensuring that those traveling to the Event Center do not interfere with access to UCSF 
or its hospital. 

• We have reached out to key stakeholders in the area, particularly UCSF. These efforts 
culminated in a memorandum of understanding ("MOU") with UCSF committing the 
Warriors to control peak-event traffic around the UCSF campus, particularly as a 
means to maintain hospital access. The MOU also commits the Warriors to scale back 
the number of peak events overlapping with Giants' games, if certain traffic targets 
are not met. No other sports arena in the country has made such commitments. We 
appreciate UCSF's willingness to work with us in a constructive way. 

• The record shows that the Warriors have been flexible about finding a site that works. 
The Warriors initially proposed to locate the Event Center at Piers 30-32. As the 
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SEIR explains, during the course of the environmental review process for that site, 
regulatory and financial hurdles emerged that raised questions about the feasibility of 
that site. The Warriors responded by identifying a site that did not pose those same 
hurdles, while at the same time working with responsible stakeholders to ensure that 
legitimate concerns would be addressed. 5 

The Project approved by OCII is the culmination of these efforts. The Warriors are 
committed to implementing the mitigation measures and improvement measures that have been 
identified in the course of this process. We look forward to working with OCII, the City, UCSF, 
and the Mission Bay community to those ends. We urge the Board to reject the appeal. 

Very truly yours, 

David J. Kelly 
General Counsel 

5 I The Warriors' efforts are not limited to traffic. For example, based on consultations with 
UCSF, we have adjusted our construction plans to ensure we will not interfere with use of 
UCSF's helipad. We are also taking steps to ensure the Project will be a safe and comfortable 
place for patrons and members of the community to gather; thus, although not an environmental 
issue, the Project incorporates landscaping and design features to protect the plaza area from 
wind. 
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Letter from Mission Bay Life Sciences Community to Rick Welts, President and Chief 
Operating Officer, Golden State Warriors (October 20, 2015) 

Letter from Whitman F. Manley, Remy Moose Manley LLP, to David J. Kelly, General 
Counsel, Golden State Warriors (November 30, 2015) 

KQED News, The Big 'If' in UCSF 's 'Support' for Golden State Warriors Arena (July 
28, 2015) 

Staff Report to SFRA (September 20, 2011) 

SFRA Resolution 97-2011 (September 20, 2011) 

Staff Report to SFRA (January 31, 2012) 

Staff Report to San Francisco Planning Commission (February 22, 2012) 

San Francisco Chronicle, UCSF, Sa/esforce in talks for S.F. Mission Bay Land Deal, 
(March 15, 2014) 

Letter from Rick Welts, President and Chief Operating Officer, Golden State Warriors, 
attaching letter from Master Developer of Mission Bay Development Group (October 23, 
2015) 
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MISSION BAY LIFE SCIENCE COMMUNITY 

October 20, 2015 

Mr. Rick Welts 
President and Chief Operating Officer 

Golden State Warriors 
1011 Broadway, Oakland, CA 94607 

Re: Warriors Mission Bay Arena Project 

Dear Rick: 

We, a group of Mission Bay life science companies, are writing to express our support for the Warriors' 
Mission Bay Arena Project. Over the last several months, we have participated in the collaborative 
planning discussions for this project, and appreciate the commitment shown by both the Warriors and the 

City of San Francisco to understanding and addressing the concerns of the various parties. 

Our growing life science businesses are proud to fuel San Francisco's innovation economy by focusing on 
a full spectrum of life science research and development addressing life-changing therapies for patients 

with cancer, Alzheimer's disease, heart disease, kidney disease, hepatitis B, blood disorders, and other 

health problems, pioneering diagnostic tools and clean energy solutions. 

Our operating needs extend beyond those of traditional office tenants, and include laboratories and 

sensitive equipment that require careful protection, monitoring and calibration. Our ongoing Arena 
Project discussions have demonstrated that our companies, along with the Warriors, UCSF, and others co

located in this exciting part of the city, share a joint concern about keeping Mission Bay vibrant and 
accessible at all times, including days of scheduled events. 

The planning discussions have brought us all together to resolve these concerns. We believe we will be 

able to reach consensus on resolutions that are in the long-term interest of the Mission Bay community, 
and of the City of San Francisco as a whole. 

Sincerely, 

Alexandria Real Estate Equities, Inc. 

Assembly Biosciences, Inc. 

Bayer HealthCare 
California Life Sciences Association 
Celgene, Inc. 

EcoRl Capital, LLC 
FibroGen, Inc. 

cc: Hon. Edwin Lee, Mayor, City of San Francisco 

Illumina, Inc. 

Nektar Therapeutics 
OncoSynergy, Inc. 

Pfizer CTI-SF 
Siluria Technologies, Inc. 

Silver Creek Pharmaceuticals 

Todd Rufo, Director of Economic and Workforce Development, City of San Francisco 

Bob Linscheid, President and CEO, San Francisco Chamber of Commerce 



 

 

 
 
 

 
November 30, 2015 

 
Mr. David J. Kelly, Esq. 
Golden State Warriors 
1011 Broadway  
Oakland, California 94607 
 

Re:  Mission Bay Alliance – Traffic and Urban Decay Consultants  
 

Dear Mr. Kelly: 
 

As you are aware, the Mission Bay Alliance has submitted voluminous comments 
claiming nearly every aspect of the Subsequent Environmental impact Report (“SEIR”) fails to 
comply with the California Environmental Quality Act (“CEQA”). The Alliance has been 
forthright in its objective to delay the project by any means. To maximize delay, project 
opponents will sometimes hire consultants to bombard public agencies with comments on 
particular topics regardless of the content, or adequacy, of an EIR’s analysis. In our experience, 
this abuse of the CEQA process is much too common and severely undermines the goals of the 
Act.    

 
You have asked us whether our firm has had experience with the Alliance’s traffic and 

urban decay consultants – Mr. Daniel T. Smith and Dr. Phillip King, respectively – and whether 
we could provide insight regarding their proclivity for writing letters on behalf of project 
opponents.  

 
Our firm has worked on a wide variety of projects throughout the State. We represent a 

diverse array of public agencies and private entities. In our role as CEQA counsel, we help 
public agencies navigate the CEQA process and defend CEQA documents when litigation 
ensues. Throughout the years, we have encountered both Mr. Smith and Dr. King on a fairly 
regular basis. The sheer volume of projects these consultants challenge suggests that they are not 
discerning in the analyses they will attack. We are not aware of any instances in which either Mr. 
Smith or Dr. King has stated on the record that they believed an agency’s analysis was adequate; 
rather, their comments appear to consist solely of criticizing the work of others.  

 
In several cases in which we have been involved, petitioners have sued and, in the 

litigation, cited comments from Mr. Smith or Dr. King to support their view that the agency 
violated CEQA. The following summary provides information on the outcome of those cases. 

 
 
 

Whitman F. Manley 
wmanley@rmmenvirolaw.com 
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Daniel T. Smith (Smith Engineering and Management) 
 

Mr. Smith is a well-known and prolific traffic consultant. We have had numerous 
encounters with Mr. Smith over the years. In our experience, he is a “go to” consultant for those 
who wish to attack an agency’s transportation analysis. Certain of his criticisms appear again and 
again. A few of our encounters with Mr. Smith are highlighted below.  

  
1. Jesuit High School Chapel Use Permit and Design Review (Carmichael, CA; 2012) 
 

Mr. Smith was hired to challenge the transportation analysis in an EIR prepared by 
Sacramento County for a modest expansion of a private catholic high school. Mr. Smith’s 
comments were submitted on behalf of the petitioner in the case – a neighbor who opposed the 
project because he did not agree with the school’s religious mission. (See Attachment 1 [Final 
Judgment, p. 2, fn. 2].)  

 
In his comment letter, Mr. Smith disputed nearly every aspect of the traffic analysis. (See 

Attachment 2 [Mr. Smith’s comment letter].) Mr. Smith disputed the methodology used by the 
County and the results of the analysis. Among other claims, Mr. Smith argued (1) the baseline 
traffic counts were unrepresentative of existing conditions; (2) the assumptions in the traffic 
analysis were wrong; (3) the EIR’s queuing analysis was flawed; (4) the EIR overstated traffic 
impacts for the alternatives; (5) the EIR failed to adequately address traffic safety; and (6) the 
EIR failed to mitigate traffic impacts on neighbors.  

 
The litigation focused solely on whether the EIR’s traffic analysis complied with CEQA. 

The petitioner pointed to Mr. Smith’s letter as evidence showing the traffic analysis was 
defective. The court upheld the EIR. (Attachment 1 [Final Judgment].) 

 
2. Placer Vineyards Specific Plan (Placer County, CA; 2004) 
 

Mr. Smith was hired to challenge the transportation analysis in an EIR prepared by Placer 
County for the Placer Vineyards Specific Plan, which set forth the rules and policies that would 
define future development at a site located in southwest Placer County.  

 
In his comment letter, Mr. Smith disputed nearly every aspect of the traffic analysis. (See 

Attachment 3 [Mr. Smith’s comment letter].) Mr. Smith disputed the methodology used by the 
County and the results of the analysis. Among other claims, Mr. Smith argued (1) the EIR failed 
to analyze, disclose, or mitigate traffic impacts for certain peak periods; (2) the Level of Service 
(LOS) analysis understated traffic impacts; (3) the EIR failed to analyze impacts on freeway 
merge ramps, diverge and weaving sections; (4) the methodology used to analyze intersection 
traffic impacts was obsolete and failed to disclose impacts; (5) the methodology understated 
traffic impacts at certain intersections; (6) the study area for the transportation analysis was too 
narrow; (7) the EIR failed to adequately analyze changes to transportation-related goals and 
policies; (8) the analysis of traffic loads on area roadways was inadequate; (9) the EIR failed to 
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adequately analyze construction-related traffic impacts; (10) the EIR’s traffic forecasts were 
erroneous; and (11) mitigation for traffic impacts was inadequate. 

 
The EIR’s transportation analysis was a central focus in the ensuing litigation. The 

petitioners cited repeatedly to Mr. Smith’s letter to support their arguments. After reviewing the 
evidence in Mr. Smith’s letters, the court determined that petitioners and their expert – Mr. Smith 
– failed to demonstrate that the methodology and analysis of transportation impacts was flawed. 
The court found that all of the petitioners’ arguments related to the EIR’s transportation analysis 
were unfounded and upheld the EIR. (See Attachment 4 [Court’s Ruling, pp. 15-17].) 

 
3. Higgins Marketplace Project (Nevada City, CA; 2007) 
 

Mr. Smith was hired to challenge the transportation analysis in an EIR prepared by 
Nevada County for the Higgins Marketplace project located in Nevada County. The project 
included three retail buildings and anticipated future development of light industrial and office 
space. 

 
In his comment letter, Mr. Smith disputed nearly every aspect of the traffic analysis. (See 

Attachment 5 [Mr. Smith’s comment letter].) Mr. Smith disputed the methodology used by the 
County and the results of the analysis. Among other claims, Mr. Smith argued (1) the EIR relied 
on understated estimates of project traffic; (2) the EIR relied on unsupported assumptions; and 
(3) the EIR failed to adequately analyze queuing impacts.  

 
The project opponents challenged the EIR in court and presented the same arguments 

raised in Mr. Smith’s letter. The trial court did not find Mr. Smith’s arguments persuasive and 
upheld the EIR. (Attachment 6 [Statement of Decision].) 

 
The petitioner appealed the trial court’s decision to the Third District Court of Appeal. 

Relying again on Mr. Smith’s letter, the petitioner’s argument focused on whether the EIR’s 
traffic analysis improperly relied on uncertain future traffic improvements in order to conclude 
that the project’s level of service (LOS) impacts would be less than significant. In a published 
opinion (South County Citizens for Smart Growth v. County of Nevada (2013) 221 Cal.App.4th 
316), the court of appeal rejected the petitioner’s claims. The court noted that although the 
petitioner “may be unhappy” with the assumptions in the EIR, it did not provide evidence that 
the EIR’s analysis was inadequate. (Id. at pp. 336-338.) Therefore, notwithstanding Mr. Smith’s 
letter, the court held that the EIR’s traffic analysis complied with CEQA and upheld the EIR.  

   
4. Costco Wholesale Project (Ukiah, CA; 2013) 
 

Mr. Smith was hired to challenge the traffic analysis in an EIR prepared by the City of 
Ukiah for a new Costco store in the City. 

 
In his comment letter, Mr. Smith disputed nearly every aspect of the traffic analysis. (See 

Attachment 7 [Mr. Smith’s comment letter].) Mr. Smith disputed the methodology used by the 
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City and the results of the analysis. Among other allegations, Mr. Smith argued (1) the EIR 
relied on unrepresentative and outdated traffic counts; (2) the EIR’s trip generation analysis was 
flawed; (3) the EIR made improper assumptions, including trip generation; (4) the EIR’s analysis 
of traffic queues was flawed; (5) the EIR’s mitigation for traffic impacts was inadequate; (6) the 
EIR’s traffic analysis was too narrow; (7) the EIR failed to adequately analyze emergency 
access; (7) the EIR failed to adequately analyze impacts on bicyclists and pedestrians; and (8) the 
thresholds of significance were inadequate.  

 
At trial, the petitioners relied on Mr. Smith’s letter to support their arguments that the 

traffic analysis was defective. The court did not find Mr. Smith’s comments persuasive, stating: 
“The record establishes that the City’s expert prepared a comprehensive traffic study. A detailed 
traffic impacts analysis section was included in the EIR along with extensive responses to 
comments . . . . There is substantial evidence to support a finding that the traffic analysis was 
adequate and that the City Council was fully informed at the time they made their findings and 
decision.” (See Attachment 8 [Court’s Decision].) The court determined that the EIR’s traffic 
analysis was adequate and upheld the EIR. The case is currently on appeal. 

  
Philip King, Ph.D. 
 

At the request of the Alliance, Dr. King submitted two letters alleging the project will 
result in significant urban decay impacts in Oakland. As explained below, his credibility has 
been called into question by at least one court. 

 
We have worked on a number of projects where the lead agency received comments from 

Dr. King alleging that the project will result in urban decay impacts. As noted in CEQA case 
law, urban decay is potentially relevant when the proposed project consists of a big-box retail 
store; the concern is that the discount retailer will force less efficient retailers out of business. Dr. 
King, however, appears to believe that all types of projects will result in urban decay, or is at 
least willing to advance such arguments on behalf of project opponents. Dr. King has submitted 
comments alleging urban decay impacts on behalf on project opponents for a wide array of 
projects, ranging from retail projects of various sizes to a fitness center located in suburban 
Roseville.  

 
Although our firm has had numerous encounters with Dr. King, our experience with one 

project in particular – the Lifetime Fitness Center Project in Roseville – encapsulates our overall 
impression of Dr. King’s credibility as a purported expert on urban decay.  

  
The Lifetime Fitness Center Project is a 120,000 square-foot fitness facility located in 

Roseville, California. The City of Roseville prepared an EIR for the project in 2013. For several 
obvious reasons, chiefly the nature of the project – a fitness center – there was no plausible basis 
for assuming that the project might result in significant urban decay impacts, and therefore, an 
analysis of urban decay was not included in the Draft EIR. On the very night of the City Council 
hearing, well after the date on which the Final EIR had been published, a lawyer representing 
project opponents submitted a letter from Dr. King alleging that the project will result in 
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significant urban decay impacts. In response, the City Council chose to close the public hearing 
on the project, but to continue its deliberations until such time as City staff could review the late 
comments from Dr. King. Staff thereafter retained an economist – ALH Economics – to review 
Dr. King’s urban decay claims. As submitted to the City upon completion, the report prepared by 
the economist concluded that urban decay was not a reasonably anticipated consequence of the 
project and went on to assert that, based on his history in predicting urban decay for many other 
projects around California, Dr. King lacked credibility on the subject.  

 
The ALH report concluded that Dr. King’s analysis was “based upon faulty and 

undocumented assumptions” and that his work was “sloppy and often unsubstantiated[.]” (See 
Attachment 9 [ALH Report, p. 23].) The report also explained: 
  

Dr. King’s submission at the very end of a project’s administrative process of 
materials insisting that a CEQA document is inadequate and must be redone is not 
a one-time event, but rather is part of an established pattern of inaccurate doom 
and gloom urban decay predictions made repeatedly by him throughout California 
and beyond. . . . [I]t is common practice for Dr. King to submit an 11th hour claim 
that a project seeking EIR certification has an inadequate EIR due to an 
insufficient urban decay analysis. These claims are accompanied by memos 
similar to the one Dr. King submitted regarding Life Time Fitness . . . . 
Oftentimes there are math or other errors in Dr. King’s reports (such as referenced 
earlier by the Court of Appeal, Fifth Appellate District, State of California), but 
even more critically, his predictions regarding business closure and resulting 
urban decay are repeatedly proven to be inflammatory and wrong.  
 
(See Attachment 9 [ALH Report, p. 24].) 

 
The report includes detailed case studies analyzing Dr. King’s previous predictions of 

urban decay. The report concludes that, in each instance, Dr. King’s predictions proved to be 
wrong. The case studies involved Walmart stores and represented Walmart development over a 
span of time and throughout California, including Fairfield, Yuba City, and Gilroy. These cases 
were selected because they are instances where development Dr. King claimed would cause 
urban decay had been built and where ALH Economics had familiarity or conducted previous 
research following upon Dr. King’s predictions. In every case where Dr. King predicted urban 
decay would occur, the investigation showed that, contrary to Dr. King’s prediction, the Walmart 
stores had not caused urban decay. (See Attachment 9 [ALH Report, pp. 24-33].) Based on its 
review of the record, including the ALH Report, the City Council ultimately found that the 
contentions made by Dr. King were without merit. (See Attachment 10 [Roseville City Council 
Resolution 13-471].)   

 
In the ensuing litigation, the petitioners relied on Dr. King’s letter to support their 

argument that the EIR failed to adequately analyze urban decay impacts. The court rejected the 
argument and upheld the EIR. Notably the court pointed to the report prepared by the City’s 
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urban decay co11sultant and found it affirmed the City's determination that Dr. King's submitted 
documentation on urban decay lacked credibility. (See Attachment I I [Judgment] .) 

* * * 
Please Jct Lts know if you have any questions regarding this information. 

Very truly yours, 

fJ%~~~ F )wcw 
Whitman F. Manley 

List of Attachments: 

I . final Judgment (Ade/berg v. County of Sactamento, Sacramento County Superior Court, 
Case No. 34-2013-8000 1624) 

2. Comment letler from Daniel Smith - Jesuit High School Chapel Use Pe1·mit and Design 
Review 

3. Comment letter from Daniel Smith - Placer Vineyards Specific Plan 

4. Ruling on Submirted Matter (County of Suiter v. County of Placer, Sacramento County 
Superior Court, Case No. 34-2007-00028334-CU-WM-ODS) 

5. Comment letter from Daniel Smith - Higgins Marketplace Ptoject 

6. Statement of Decision (South County Citizensfot Smar/ Growth v. County of Nevada, 
Nevada County Superior Court, Case No. 75402) 

7. Comment letter from Daniel Smith - Costco Wholesale Project 

8. Decision After Court Trial (Ukiah Citizens for Safety First v. City of Ukiah, Mendocino 
County Superior Court, Case No. 14-63579) 

9. ALH Urban & Regional Economics - Response to Phillip King, Ph.D. Memo regarding 
Proposed Life Time Fitness Center in Rosevi lle, CA 

to. Roseville Chy Council Resolution 13-47 l 

11 . Final fodgment (Committee for a Belter Roseville v. City of Roseville, Placer County 
Superior Court, Case No. SCV 34096) 
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1 On October 2, 20141 pursuant to a request of the court, Petitioner DR. MICHAEL G. 

·2 ADELBERG, ft led an Amended. Notice of Hearing, setting the trial in this matter for. October 17, 2014, 

3 at 10:30 am in.Department 42 of the Sacramento Superior Court. On October 16, 2014, this Court 

4 issued a tentative ruling or1. the merits pursuant to Local Rule 1.06(A). A copy of the tentative ruling is 

5 attached here as Exhibit A. AB indicated in Local Rule l .06(B)1 the tentative ruling becomes the final 

6 ruling of the court unless a party requests a hearing before 4:00 p.m.1 the cotut day befol'e the scheduled 

7 hearing. No party requested a hearing. Accordingly, the Comt'~ telltMive ruling is hereby the final 

8 ruling of the Couit. 

9 iT TS HEREBY ORDERED, ADJUDGED, AND DECREED as follows: 

lO The Vel'ified Petition for Writ of Mandate is denied in 1ts entirety. The Court finds and 

11 rules that, with respect to the claims alleged by Peti"tioner, Respoodents and Defendants COUNTY OF 

12 SACRAMENTO et uL complied with the California E11viro11menta1 Quality Act (Pub. Resources Code, 

13 § 21000 et seq.). The basis for this ruling is set forth ill the Court's final ruling in the matteri which is 

14 attached as Exhibit A to this judgment. Exhibit A is b1corporated by reference in its entirety. 

15 z. Final judgment shall be, and hel'eby is, entered ill favor of Respondents and Defendants, 

16 and against Petitioner, on all claims set forth in the Petition. 

17 3. Respondent is the prevailing party in this a~.tion and may .recover its costs of suit from 

18 Petitioner by tlmely filing of a memorandum of costs. Petitioner retains the right to file a timely inotion 

19 to strike or tax costs, 

20 

21 IT IS SO ORDERED A1'1D ADJUDGED. 

22 

23 Dated: l 0 ( ~I ( ::u:J( Jf 
24 

25 

26 

27 

28 

Tl1e onorable Allen Sumner .. <l'-ic~ 
Judge1 Sacramento County Superi01· 
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SUPERIOR COURT Oli' CAUFORNIA 
COUNTY OF SACRAMENTO 

DATEJTIME I October 17, 2014, 10:30 a.m. 
JUDGE HON. ALLEN SUMNER 

OJt"iPT. NO I 42 . 
CLERK :M. GARClA 

DR. MICllAEl.. G. AlJELBERG, Case No.: 34-20l.2w8000l6l4 

).>etitioner, 

v. 

COUNTY OF SACRAMENTO, SACRAMENTO 
COUNTY BOARD OF SUJ>:ERVISORS, et al., 

Ucspoudcnts 

JEStff'f HIGH SCHOOL OF SACRAMENTO, 

Real P.arfy iu fotcr'cst 

Nature ofl'roceedings.: PETITION FOR ·wrur OF MAi'TDATE 

Following is the comt's te!1.tative ruling denying the petition for writ of mandate 

scheduled for October 17, 2014, at 10:30 a.tu,t in Department 42. 

In this mandamus action under the Califomia Environmental Quaµty Act. ("CEQA"; 

Pub. Resources Code,§ 2 LOOO et seq.)1 Petitioner Adc!berg cl1allenges the deci$io~\ by 

Respondent County of Sacramento ("County11
) approving constmction of a chapel and n.:lnted 

infrastructure by real party in interest Jesuit High School. For the reasons discussed below, the 

petition is denied. 

IN'l'RO)JUC1.'XON 

J esult Higb School ("Jesuit") is a private Catl)olic boys' school located in a residential 

neighborhood in the County. Jt has operated at tl1e same location for nearly 50 years. fa 2008 

Jesuit applied to 1he County for a penn(t to constnwt a chapel, padcing lott access drive and 

1 Unless otl.Je1wise noted, all statutory references are to the Public Resoul'ces Code. 
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traffic signal adjacent to its campus (collectively the 11projeot>'). Thus began a five-year 

environmental review }lrocess leadlng to the County's approval of the project in July of 2013, 

(See generally Administrative Record ["AR"] 72-74.) 

The project was opposed by Petitioner and other residents of Lantern Court, a small cul

de-sac bacldng up to the Jesuit High School campus. Tht: residents of Lantern Court l'aised 

numerous complaints about the project, including land use, aesthetics, traffic. circulatiot) a.od 

safety, air quality, noise, biological resources, hazards and huzardous materials, privacy, 

cumulative inipacts, growth inducting impacts, greenhouse gas emissio~s and pl'operty values. 

(AR 5Q7.) The number of complaints and complainers winnowed over the years. 

Petitioner alone now brings this challenge. If.e opposed tbe project since its inception, 

but for differing rca&ons over time. 2 In this petition he challenges only ·the pmject' s impact on 

traf£l.c. More specifically, where a new traffic signal sbould be installed to provide access from 

the nearby main thoroughfare of Fair Oaks Boulevard to the school located in a residential 

neighborhood. The Counly ex.plains: 

[One] importru1t pmpose of the prnj ect is to prnvide safe> direct access to the 
Catn,PUS from Fair Oaks Boulevard. (AR 200.) Under current operations, traffic 
from Fair Oaks Boulevard arriving on campus must snuke thwugh 
neighborhood streets to anive nt campus .. (AR 237, 2257-22581 2262.) 
Youthful drivers exiting the school parking lot mnst brnve an unsignnlized left. 
tum onto busy Fair Oaks Boulevard. (AR 2258.) The Pmject :includes a new 
driveway directly connecting to Fair Oaks. (AR 200.) The access wiU be 
signalized for sage operations and will relieve sulTounding residential streets, 
especially Gordan Lane, of school-.related traffic and congestion that they have 
experii:mce for years. (AR 134, 1531 432-424, 2279-2280.) 

(Oppositi.on 1:12-19.) 

The new access drive and traffic signal on foir Oaks B~ulevard will be approximately 

400 feet west ofLantcm Court, where Petitioner lives. Petitioner argues the County failed to 

comply with. CEQA because it relied on a flawed cnviro11n1e11tal impact report ("ElR"). (Pet. ~f 

2 Some of his obj eotions had little to do with any im.1Jact the project would have on the 
enviromnent. For example: "Jesuit thinks they are erecting a statue of God. [iU By contrast, I 
think their statue represents an extreme instance of persecution of one purticului: Jew, 
symbolizing mote tban 2000 years of Chdstianpersecution of Jews, including every conceivable 
ouu·age from rape to WRUton massive genocide." (AR 550.) 

2 



25.) Specifically, the Em. foiled to adequately disclose, analyze or mitigate the project's impact 

on "traffic and cii'culation.'~3 (Pet. i!~ 27.) Petitioner seeks a writ of mandate 01·ctering the 

County to set aside its approval of the project and prepare a new BlR. 4 

The petition is denied. 

BACKGROUND 
Procodmal History 

the Cou11ty initially concluded an BIR was not necessary because the project's 

enviroim1ental impacts co-uld be reduced to a less than significant level through mitigation 

measures, (AR 1672.) Ultimately, however, the County.decided to pt~pare a full EIR in hopes . 
of avoiding litigation. (AR 629 and 2498.) 

The County released a draft Effi.. on December 27, 2012. (AR 609-913.) The draft BIR 

included a detailed "1\ansportation Study." (AR 914-1170.) The.County received six conunent 

letiem1- including three from Fetitio11er and one from his traffic expert. (AR 507-580.) 

Petitioner~s expert provided a lengthy critique of the Transportation Study1 which now forms the 

bulk of PetJtioner' s opening brief. 5 

The Coi.mty' s final EIR, released in May 2013 ~ responded thoroughly to all comments 

received on the draft BIR. (AR 113-608.) The Count:(Plan.nfog Commission certified the !foal 

Effi. and approved the project on June 10, 2013. (AR 103-113.) 

3 The petition also mentions aesthetics and illnd use. (Pet. ~127.) However, Petitioner's opening 
and reply briefs focus entfrely on traffic and circulation. The court thus finds Petitioner has 
waived any argument based on aesthetic or land use impacts not bl'iefod. (Doe v. Lincoln Unified 
School Dist. (2010) 188 Ca1.App.4tli 758i 767) 
4 Wo11c on the project proceeded during the pe.ndcncy of this action, U nppears the chapel, 
parking lot and access clrhre are complete, The traffic signal has been installed, but is not 
operational. Notwithslauding completion of the chapel, the County does not al'gl1e PetitLoner's 
challenge is uow moot (See Woodward Parle Homeowners 11. Garre.ks (2000) 7? Cal.App.4th 
880; compare Santa Monica Bayk.eepe~· v. City of Mrt.libu (2011) 193 Cal.App.4111 1538.) 
5 fndelld, mi.1ch of the expert's critique is simply inserted vel'batim into Petitioner's opening 
brief, with no explicatio11 or ru·gument. (Doe v. Lincoln Unified School Db;t., supra, 188 
Cal.App.4th at 767 (a brief sho\lld conta1n legal argument with citation of a1.1thorities 011 point. If 
none is furnished on a particular point, the court may trnat it as waived ancl pass jt without 
co11sideration].) 
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Petitioner appealed to the County Board of Supervisors. (AR 1397-99.) The Board 

denied his &pperu and approved the project on July 30, 2013. (AR 71-102.) this petition 

followed. 

Environmental Imp.act 

The court notes at the outset what this case is not about. In approvi11g the project, t1ie 

County considered munerous potenth1l impacts on: land tise; drainage and water quality; _public 

services; traffic; noise; air quality; aesthe-tics; biological x·esources; climate chaoge; hazardous 

materials; and cultural resources. (See genei-ally AR 82Ml02.) The County found eight 

significant, or potentially significant. environme.n1al. impacts, but concluded they cou3d be 

mitigated to less than significant levels. 6 (AR 88-90, 92w 101.) Fetitionel' does not challenge 

fuese findings. 

The Couno/ found the project'11 remaining environmental impacts would be less than 

significant The COlmty made 36 such findings. Petitioner challenges only the County's finding 

the project would not result in auy significant adverse impact to intersection operations or troffio 

safet-y. (AR 86, 87.) 

Over the cow'Se of the ftve..yea.r environmental review process, several changes were 

made to Jesuit's initinlplans. As finally approved by the County, the JH'oject includes: (1) a use 

pennit allowing Jesuit to '?onslluct a 10,500 square foot chiwel, and develop reluted patking and 

site improvements, including a uew access d1•ii>e on F<til' Oaks Boulevard witli a new traffic 

signal; (2) a use pennitto increase the 1naximu111number of students from 1,000 to 1,100; (3) a 

use .Permit allowing the chapel to be used as ll _private social center, including weddings, 

baptisms and funerals; m1d(4) a design review to comply with the County's Commercial and 

Mixed Use Design Guidelines. (AR 1.) This petition challenges only the new access drive and 

traflic sjgual. 

6 For cxru.nplc1 the project would 5ncrense noise levels, which could be mitigated by installing a 
masonry sound wall. (AR 87·90.) 'fhc project would also remove some native trees, which 
could be mitigated by planting equivalent native trees. (AR 93.) 
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EIR 

The fundamental goal of the EIR is to inform the County and public of any significant 

adverse impact the Jesuit project is 1ikely to have on the erwlrontnent. (§ 21061; Neighborsfvr 

Smart Rail v. Exposition Metro Line (2013) 57 Cal.4th 4391 505.) The BIR compa1·es what will. 

happen if a project is built with what will happen if it is not. (See Woodward Park Homeowners 

Assn., Inc. v. City of Fresno (2007) 150 Cal.App.4th 68,31 707 .) The EIR is also intended to 

"demonstrate to !l.1l apprehensive citizenry that the 11.gency hasi in fact, analyzed and considered 

the ecological implications of its actions." (Laurel Heights improvement A,<;sn, v. Regents oft.he 

Universi(v of California (1988) 47 Cal.3d 376, 392.) JfCEQA is followed, the public will know 

the basis on which the Cow.ity approved the Jesuit project so the p\.1bllc can respond if it 

disagrees. (Ibid.) 

The Jesuit Righ School :Project 

The County's CEQA Findings of Fact, final Elli. and the Transpo11ation Study descl'ibe 

the Jesuit project in detail, iucluding possible impacts on truffle. (AR 71-102, 113-608, 914-

1170.) 

The project is located on the south side of Fair Oaks Bou1evar~ approximately half way 

between Gordon Lane and Lantern Corut. 11ie existi11g Jesuit High School campus is located 

immediately to the south and southeast. The new access drive and traffic signnl nre located on 

Fair Oaks Boulevard, directly across from Ar<len Hills Countty Cltib Lane and approximately 

440 feet west ofL1mtern Coult. Petitione1· lives on Lantern Court. 

There are currently four ways to access the Jesuit High School campus by car: Gordon 

Lane, north Jacob Lane, south Jacob Lane aotl American Rivel' Ddve. 

Gordon Lane is a two-lane residential street off Fair Oaks Boulevard that extends south to 

Jesuit's nt&in parking lot There: is a stop sign on Gordon Lane where it intersects with Fair Oaks 

B01tlevard. Smd~nts parking on campus generally 11se the Gordon Lane access. 

Jacob Lane is i1 two-lane street that extends :frotn Fail' Oaks Boulevard to the American 

River Parkway, There .is a traffic light at the .intersection of Fair Oaks Boulevard and Jacob 

Lt:me. The main enttimce to Jesuit J-Iigh School is on Jncob Lane. This is tbe e11trnnce to the 

designated drop-off tmd pick-up area, as well as limited faculty and visitor parking. 

There is another access ,Point ·further so~th OJl Jacob Lane used by campus residents. 
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The fomth aocess point is off of Amerfoan River Drive on the south side of campus, This 

leads to athletio fields and is ~used primarily for after-school activities. 

Traffic Study 

CEQA addresses projects that will have a "signiflcant'1 impact on the enviromnent. (See 

§ 21002.) The CEQA Guidelines in tum encourage agencies si.1ch ~s the County to develop their 

own local "t111'esholds of significancc."7 Compliance with these thresholds will noxma1ly mean 

the proji;;ct's effect on the environment will be deemed "less than significant.>• (Guidelines § 

15064.7.) 

He1·e the County's Traffic Impact Analysis Guidelines ("Traffic Guidclln.es") require a 

traffic study if the project will generate either 100. or more "peak hour" vehicles trips, or 1,000 01· 

more total daily vehicle trips. Petitioner does not cballenge these Traffic Guidelines. 

The County concluded the increased enrolhnent from lhe project would lead to 

approximately 81 additional morning peak hour lrips and 17 additional afternoon peak hour trips. 

(AR 228-229.) The County thus concluded the increased enrollment was not siguificant as 

defined by its Traffic Guidelines and therefore did not require a traffic study. (AR 228-29,) 

Petitioner does not challenge this conclusion. 

The Traffic Guidelines also requll:e a iraf:fic study if the project will "substantially change 

the off-site transp01iatio11 system or col'lllcctions to it." (AR 935.) The Co\Ulty con.eluded a. 

tmffic study was required because of 1'potential modifications 10 traffic patterns on Fair Oaks 

Boulevard as a result of the project» (Id.) 'lne traffic study wBs also req\1h:ed to evaJuate 

whether lne project's new signal-controlled access to the campus would have a significant effect 

on 1raffic operations at nearby intersections, (All 230.) 

The County's Traffic Guidelines measure traffic impact by "level of s1.::rvice.>1 (AR 238-

39.) The lewl of sel'vice measures the delay and congesti011 experienced by drivers using an 

intersection or roadway. The level of service is rated by 1:1 grade from A (free :flowing traffic) to 

F (jammed conditions and ex(tet11e delay). (AR 231, 233.) The County designr:ited tbe 

minimum acceptable level of service in the Jesuit project area as E ("veiy long'1 delays). {AR 

233) 238.) 

7 The CEQA Guidelines ("G"\1idelines") are regulations adopted to impfoment CEQA and are 
codified at California Code of Regulations, title 14, chapter 3, sections 15000-15387. 
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Tue Coi.mty concluded the majority ofpeopfo entering and exiting the campus use either 

Gordon Lan.e or the main cntrnnce on .T acob Lane, 8 (AR 931 .) PetitioneJ' does :nDt challenge this 

concltlsion. The County also concluded the pi:oject would not affect tn1ffio or circulation et the 

south Jacob Lane or American ~ver Drive access points. (AR 939-943 .) Petitioner does not 

challenge these conclusions eitl1er. 

The County then fillalyzed bow the Jesuit project would affect the level of service at 

seveu intersectio11s along Fair Oaks Boulevard: Mariemont A vemw, Gordoµ Lane (current 

access point), Cai1er Road, Arden Hills Country Club Lane (proposed new access point), Lantern 

Court (where Petitioner lives), Gonessee Court, and Jacob Lane (cummt access point)', (AR 918-

20.) Petitioner does not challenge the choice of these intersections to gauge the project's impact 

on traffic. 

Using the thresholds of significance·defined by its Traffic Guidelines, the County 

concluded the project would not cause a significant impact on traffic at any of the seven 

intersections studied. (AR 86, 242-43.) Petitioner challenges this conclusion, arguing tlie EJR.1s 

insufficient to support tl1e County's decision. the proposed tuiffic signnl on Fair Oaks Boulevard 

Jleat· Lantern Oaks will not havl:l a significant impact. 

STANDARD OF.REVIEW 

In evaluating Petitioner}s CEQA challenge, the court reviews the administrative record to 

determine whether fhe County abused its discretion. (Vineyard Area Cif:fzensfor Responsible 

Growth, Inc. v. City of Ranclw C01•dova (2007) 40 Cal.4t11 412, 426.) Abuse of discretion can be 

establisl1ed 1n two ways: (1) the County <lid not proceed in the manner requiretl by law, or (2) 

the County1s decision is not supported by substantial evidence. (Id.) The Lype of error alleged 

determines the standard of review the court will apply. 

The comt determines de Jiovo, as_ a matter of Law, whether tlte County :µrooeeded ln i:h.e 

mannerrequired by Law. (Citizens of Goleta Valley-v. Board of Supervisors (1990) 52 Cul.3d 

553, 564.) In contrast, the court accords much gre!lter deference to the County's factual 

8 For example, in the moming 85 to 90 percent of all lmffic entering the campus ·uses these two 
access point$, (AR 931.) After school, 75 to 90 percent -0f trnfftc uses these two access points. 
In the eve11ing (5 to 6 pm) 70 to 75 percent use the$¢ two access points, (Id.) Petitioner does llOt 
cl1al1enge these findings. At one point his expe1i complained these numbers were suspect (AR 
526), bllt );>etitio1m· did not pursne this in his briefulg. 
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aeterminations, upholding the County's conclusions if supported by substantial evidence in the 

record. (Vineyard Area Citizens, supra, 40 Cal.41h at 435; Preserve Wil.d Santee v. City of 

Santee {2012) 210 Cal.App.4th 260, 275.) Substantial evidence "means enough relevant 

infonnation and reasonable inferences from this information that a fair argument ca11 be made to 

support a conclu1lion, even though other conclusions .nright also be reached. '1 (Guidelines § 

153 84.) In inc]udes facts, reasonable assumptions predicated u,pon facts and expel't op.inio11 

supported by facts. (Id.) 

The substantial evide11ce standard is "highly deferential." (CalijOrnia Natfve Plant 

Society v. City of Santa Cruz (2009) 177 Cal.Ap.P.4111 957, 984.) The comt must indulge all 

reasonable inferences that would support the County's determinations and resolve all conflicts in 

the evidence in favor of the Counly's decision. (Id.) The COUl't must also resolve reason~ble 

doubts in favor of the County's finding and decision. (Laurel Heights ImprovemeritAssn. of San 

Francisco v. Regents of the Univei'Sity of California, supra> 47 Cal.3d at 393.) The court may 

not set aside the County's approval of the BIR simply bec1mse an opposite conclusion wollld 

have been equally reasonable. (Citizens of Goleta Valley v. Board of Supervisors (1990) 52 

CaL3d 553, 564.) "A court's task is not to weigh conflicting evidence and detennin(;J who has 

tlte better flrgUment. These questions are left to the discretion of the agency and its 

envirorunental consulta11ts; it is they who decide how best to prepare an EIR to achieve CEQA 's 

. informational purpose," (flan Diego Citizenry Group v. County of San Diego (2013) 219 

Cal.App.41h l, 12.) 

REVIEW OF THE ElR 

The ElR is the "heart" of CEQA. ( Cz'tizens for a Sustainable Treasure Island v, City and 

County of San Francisco (2014) 227 Cnl.Aµp.41h 1036, 1045,) . 

The put'])ose of an [Ell:Z] is to provide public agencies and the 
public in general with detailed infoi•tnation about the effect which a 
proposed .Project is likely to have on fue envfronmentj to list ways 
ill wJrich the sigl.iificant effects of such a project might be 
mirrll.nized; and to indicate alternatives to such a pTOject. 
[Citation.] An EIR should be prepared with a sufficient degree of 
analysis to provido decisionmakers with information which enables 
them to make a decisi011 which intelligently takes account· of 
envirotunental consequences. An evaluation of the envkoru11ental 
effects of a proposeD l)roject need not be exhaustive, but the 
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sufficiency of. an EIR is to be reviewed in the light of what is 
i-easonably feasible .... The courts have looked not for perfection 
but for adequacy, completeness, and a good faith· effort at full 
disclevel of serviceure. 

(Id, [internal quotes omitted},) 

Determi.11h1g if the Cmmly's BIR is adequate is Hessentially pragmatic." (Berkeley Keep 

Jets 011er the Bay Com, v. Board. of Port Cmrs. (2001) 91 Cal.AppAth 1344, 1356,) Prepai'ing 

rut BJR requfres exercise of j11dgment. 

The co\u.i does not pass on the "correctness" or the EIR's conclusions, but only upon the 

E!R's "sufficiency as an informative document.>' (Lau!'el Heights Improvement Assn' v, Regents 

of the University of Ca{ijornlc1, supra, 47 CalJd at 392.) Thus the court will not set aside the 

County's approval of its Effi_ simply because an opposite C<Joclusion would have been equally 

reasonable. The court's task is not to weigh conflicting evidence regarding the project's impact 

on traffic and determine who has the better argument. (Ibid.) 

The court may not substitute its judgmen4 but instead fa lin1ited to ensuring the County 

considet'ed the environmental consequences of its action. (Berkeley Keep Jets Over the Bay 

Com. v. Board of Port Cmrs., supra, 91 Cal.App.4th at 1356) The Com1ty's BIR must be:1.1pheld 

.. if it !'reasonably sets forth sufficient information to foster informed public partic~pation and to 

enable the decision makers to consider the environmental factors necessary to make n reanoned 

decision." (Id.) 

The coul't has reviewed the Co-unty's Em.; it satlsfies these requirements. 

Petitioner has the bul'den of showing t11e County's HIR is legally inadequate. (Save Our 

Peninsula Committee v. Monterey Ccnmiy Ed. of Suj)ervisors (2001) 87 Cal.A1)p.4tb 99, 11. 7 .) 

Petitioner fails to meet this burden. 

Again, the BIR identifies the project's significant impacts Dn the environment, identifies 

alternatives to the project and indicates how significant impacts can be mitigated or avoided. (§ 

21002j 21002.1.) A significant impact 011 the environment "meanB a substantla11 or potentially 

substantial. adverse change in arty of the physical _conditions within ~11e mea affected by the 

project including land, air, wate1', minerals, flora, faun~ ambient noi.se1 and objects of historic or 

aesthetic significance." (Guidelines § 15382.) The County may determine un e11vi.ronmenta1 

impact is not significant if it concludes the impact is not a substantial or potentially substantial 

adverse change to the envirotunent, (Guidelines § 153 82; North Coast Rivers Alliance v. Marin 
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Municipal Water District (2013) 216 CalApp.411
' 614, 624.) The Cou11ty's co11clusioh a 

particular effect of the project wi11 not be ~ignificant i.s !Ill abuse of discretion if that conclusion is 

not supported by substantial evidence in 1he administrative record. (Protect the Historic Amador 

Waterarays, supra, 116 Cal.App41i at 1113.) 

The EIR doeH not have to provide a detailed analysis suppmting the County's conclusion 

the Jesuit project will not have a significant impact oh traffic. (See Protect the Histor/.c Amador 

Waterwaysv. Amador Water Ag,mc:Y (2004) 116 Cal.App.41l' 1099, 1112-13.) Instead, theEIR 

need only contain u "bric-£ statement addressing the reasons for that conclusion." (North Coast 

Rivers Alliance, supra, 216 Cal.App.4111 at 625; § l 5128.) 

ANALYSIS 

Petitioner argues the Co1mty's BIR (and Trausp01tation Study upon which the EIR is 

based) is legally inadequate for four reasons: (1) it fails to pro,pcrly analyze traffic impacts to 

nearby streets; (2) it contains assumptions biased against the project's a.ltemaiives; (3) itll 

"queuing analysis'' is flawed; and (4) it ignores substantial evidence the project will impact 

traffic. 

Petitioner'~ argument!l ure110t eru;y to understand. This is due 5n..pait because much of 

'f'etiHouer's bdef sunply repeats his experf s comments verbatim, without 'explanation or 

analysts. Additionally, it is not always clear whether Petitioner contends the flaws he alleges in 

the EJR ooPstitute a failure by the County to proceed in the manner reqiiired by law as opposed 

to a failui·e of evidence si.1pporting the C01.u1ty's decision. 

Again, the court accords deference to the County's factual findings and conchlSions. It 

thus appears Petitioner seeks to argue that1 in failing to include certain information ll1 the EIR~ 

the County failed to proceed in tile manner required by law. Failure to proceed in tl1e mn.nner 

required by law is a legal question the colll't would review de nova. However, a failure to 

include .information in the ElR. will not rise to a failure to proceed in the ma11ner required by law 

unless the Elll's analysis is "clearly inadequate or unsupported." (Citizens for a Sustainable 

Treasure ls land, supra., 227 Cnl.AJJP.4th at 1046.) Cel1filitly the C011nty would abuse its 

discretion if it foiled to incfode information in the EIR so as to "p1-eylude inf01med decision 

making and infol'me<l public pal'licipation, thereby thwarting the statutory goals of the Elll 
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process." (Rialto Citizens for Responsible Growth v, City of Rialto (2012) 208 Cal.App.4th 899, 

925.) 

Here the· difference betw1;Jen the two standards of review is of little importance. 

Petitioner's challenge fails under either test because the County's EIR provided sufficient 

infomrntion to identify and assess the project's potential :impact on traffic. 

1. The EIR properly analyzed impacts to nearby streets 

Petitioner Til'St asse1ts (1) the project will shift ttaffic from the Gordon Laue and Jacob 

Lane entrances to the school to a "more dangerous" location on Fnir Oaks Boulevard; and (2) 

(her~ds inadequate space at the new entrance to accoln.l110date queuing. (Opening n111:2-4.) He 

supports these assertions by thcee citations to the admin.istrati ve record: pages 1594, 144 3. and 

5337. Non~ persuades. 

• . Page l.594 was not focludcd in the administrative record provided to the court and 

U1t1s provides no support. 

• Page 1443 .is a ktte:r Petitioner wrote the County Platming Commission in 2013 

statlng the proposed location for the new access drive and signal is «terrible," 

suggesting the County co.nsider Gordon Lane as an alternative, It did. 

• Page 5337 is n.2011 letter to the Planning Commission byresidenls of Lantern 

CoU1't. ll1cluding Petitionel', stating the proposed enb·ance is unsafe because it is at 

the crest of a hill with poor visibility. and the new signal will cause queue lengths 

of 400 to 5 00 feet. 9 

The latter two citations do not establish the project will shift traffic to a more dangerous 

location or will cause excessive queue lengths, 

Petitioner argues: '"In response to conunents, the County asserts tlmt it is not an 

ass11111ption, b'ut what occms at the campus and what makes sense. (AR 464-65.y1 (Opening 

11:5-6.) But Petitionel' provides no explumition wlrnt comments or asstm1ptio11s he refers tu, o~· 

why these make tho EIR inadequate. 

Petitioner cites pagos 464 and 465 of the administmt:ive record. This is oflittle heljJ. It is 

a po:rtkm of the County's res~onse to conm1ents from Petitioner's expert <lh the .ihudequacy of 

the Transportation Study. The comments of Petitioner's expert mn for nlinost four siugle"spaced 

9 Thin letter wus writtem approxnnately one year before the Transp01tatio11 Study. 
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pages; the County's response is almost three single-spaced pages. (AR 460-66.) Petilioner does 

not identify what sp00ific portion he considers applicable. (See Bemard v. Hartford Fire Ins. 

Co. (1991) 226 Ca1.App.3d 1203, 1205 [party must provide page citations to record]; Cal. Ruie 

Court, rule 3. 1113, subd. (k) [party muse reference s1Jeci~c page and, if applicable, paragraph or 

lh1e mimber].) 

Petitioner also cites pages 1461, 2663 and 2672 of tlie admhtlslrative record. Pages 1461 

and 2663 conwi11 one paragraph of the reply from Petitioner's expert to the County's response to 

conunent 3.3. J?age 2672 contains a portion of the County's comment on the expert)s reply. 

Petitionel'' s expe1t foc11ses on two criticisms of the Transportatfon Study: ( l) it assumes a large 

percentage of current traffic appl'Oaches the school from the west on :Fuir Oaks Boulevard, mid 

(2) a large number of those approaching from the west bypass the Gordon Lane ucccss and 

continue 011 to the 1accib L.ane access. Petitioner's expe1t maintains both assumptions are "highly 

questionable." (AR 1461.) 

Jn determining if the Comity's determination is supported by substantial evidence, the 

court may consider "reasonable assumptions p1'edicated 011 fricts and expert opinion supported by 

facts.,, (Parker Shattuck Neighbors v. Eerkeley City Council (2013) 222 Cal.App.41h 768, 777,) 

If"Petitioner is trying to argue tbe County's assumption is tlill·easonable, imd tlms cannot 

constitute substantial evidence, the court i.s not persi1aded. 

The County assumes a significant portion of cmrent school traffic using Fail' Oaks 

Boulevard approaches the school from the west. (AR 465.) This assumptim1 is based Oli the 

fo Uowing facts: 

• Many of the area'sjobs are located to the west in downtown Sacramento, suggesting 

runny working parents who drop off their children continue on to jobs located to the 

west. When those same parents pick up their children, they would approach from the 

west. 
•' 

• The closest access to Jesuit from a freeway iS to the wost at Watt Avenue and 

Highway 50, Thus, anyone using Highway 50 would likely app1'oach Jesuit from the 

west. 

• Student zip code data suggests appl'Oximately 70 percent of students Jive jn areas 

where the shortest travel JJath to Jesuit would access the school from the west 011 Frur 

Oaks Boulevard. 
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(AR465.) 

The cowt finds the County's assumptions are reasonable and supported by substantial 

evidence. The fact Petitioner's expert disagrees does not demonstrate the County abused its 

discretion. 

Petitioner appears to fault the County for not including tbe. zip codes of all Jesuit studenl:ll 

in either the 'Transportation Study or the BIB.. Petitioner cites no authority requfring the County 

to include such information. Again, the BIR.is an "informatiomiJ document which provides 

detailed information to the public and to respons~ble officials about significant environmental 

effects of a proposed project." (Defend The Bay v, City of Irvirre (2004) 119 Cal.App.4th 126 l > 

1265.) The court must uphold the County's EJR ifthere is substantial evidence ill tho record 

suppo1tiug the Cmmi-y's decision the EJR is adequate and complies with CEQA. CEQA requites 

only cca good faith effort at full disclosure; it does not mandate perfection." (Id.) Accordingly, 

the failure to include student zip codes in the EIR does not render it insufficient. 

The County also as~wnes a significant mnnber of drivers approaching the school from the 

west bypass Gordon Lane and continue on to the main entrance on Jacob Lane. (AR 464'"65 .) 

This assumption is based on th.e following facts: 

• Jacob Lane has u traffic signal. This makes it easier to tunJ. onto Jacob Laue from 

l~afr Oaks Bo\llevar:d, ruld easier to get back onto Pair Oaks Boulevaxd from Jacob 

Lane, 

• rn contrast, Gordon L1:U1e o.n1y has a stop sign. Th.is makes it more difficult to tum 

onto Gordon Lane from Fair Oaks Boulevard, and more clffficult to gel. baok onto Fair 

Oaks Boulevard from Gordon Lane. 

• The Transportation Study shows an average delay op71 seconds ( 4 Yz minutes) to 

!lli.lke a left turn from Gordon Lane o:nto J;?air Oaks Boulevat·d, but only 48 seconds to 

make a left hnnd tul'n from Jacob Lane onto Fail' Oaks Boulevard. It is thus much 

quicker to g(;!t biick onto :Fa.ii· Oaks Bou.levatd from Jacob Laue than from Gordon 

Lune. 

• The tnaiu eutrnncc on Jacob Lane is the school's designated area to drop-off and pick

up students. It is 1·easonable to assume pn1'ents dropping off and _picking up their 

children use the area designated for t11at purpose. 

(AR 464-65.) 
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Again, the court finds the County's assumption reasonable and supported by substantial 

evidence in the record. 

2. Bla.<1 

Petitioner argues the County's Transportation Study is biased against t11e altematives 

Petitioner urges. The co~rt is not persuaded. 

CEQA requires the County to analyze the enviromnental impacts of both the project and 

reasonable alternatives to it. (§ 21002.l;MiraMar Community v. City of Oceanside (2004) 119 

Cal.App.41h 477, 487 [public agencies must consider, and E1R must identify, feasible altematives 

that could substantially lessen any significant enviromnentnl impacts of a pl·oj~'Ct].) The CEQA 

Guidelines provide; "An BIR shall describe a range of reasonable altematives to the project, or 

to the location of the project, which would feasibly attain most of t1le basic objectives of the 

project but would avoid or substantially lessen any of the significant effects of the project, and 

ewuuate the comparative merits of the alternatives." (Guidelines§ 15126.6> subd. (a).) 

The County's decision as to which alternatives to study will be upheld as long as there is 

a reasonable basis. (City of Maywood v. Level of Ser11ice Angeles Unified School Dis I. (2012) 

208 Cal.App.4th 362, 414.) Petiti.one1· must demonstrate the alternatives the County considered 

are manifestly unreasonable and do not contribute to a reasonable range of alternatives. 

(California Native Plant Society v. City of Santa Cruz (2009) 177 Cal.App.4th 9571 988.) · 

The County conaWered four alternatives to the project: 

(1) Leaving the site as is; 

(2) Gordon Lane access alternative (same as the project bnt instead of n new signaHzed 

access acros~ from Al-den Hills Cou~try Club, a traffic s.ignal would he iustulled at 

the Gordon Lane/Fair Oaks Boulevard intersection); 

(3) Gordon Lane access alternative with tl1e ohapel relocated to the west of the proposed 

s:ite);10 and 

(4) ConITTructing 17 single-family residences on the site1 with access viEl a new roadway 

connec1h1g to Fair Oaks Boulevard. 11 (AR 154,) 

JG As analyzed by tbe traffic study, the L\vo Gordon Lane access altematives would have an 
identical-impact on b:affic. Petitioner does not sugg(',st other.wise. 
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l>etitio11er does not directly challenge the County's selection of these altematives. 

Instead, he argues the Transportation Study was 'tiased\j against these alternatives and in fnvol' 

of the project. 12 

This argume11t fails aborning. The County determined the project will not have 11 

sigitlficant impac1 on traffic. The County was thus not required 10 consider whether alternatives 

might have less impact. (See Laurel Hills Homeowners Assn. v. City County (1978) 83 

Cn1.App.3d 515, 521 [if sig11ificant impacts can be avoided "there is no need to resort to a 

consideration of the feasibility of environinentally superio1• alternatives identified in the 

environmental impact re1)01t"].) As O\U' Supreme Co11rt explains: " ... CEQA does not mandate 

the choice of the environm.entally best feasible project if through the imposition of feasible 

mitigation measW'es alone the appropriate public agency has reduced environmental damage 

from a }Jroj ect to an acceptable level.11 (Id.; see also Kf.ngs County Farm Bureau v. City of 

Ha1tford (1990) 221 Cal.App.3d 692, 731.) 

The fact altematives would have even less impact does not make the County's decision to 

proceed with the project an abuse of discretion. 

Petitioner's specific challenges to the County's analysis of the altemative.s ulso foil to 

show the ColUlty abused its discl'etion. 

a. 'l'he Gol'don Lane approacli 

Petitioner argues the Transportation Study erroneously assumed the Gordon Lane 

approach to Fair Oaks Bouleval'd is a single-lane approach. He maintains it is actually a two

lnne approach: the rigb.t Jape fo used fot right turns, and the left lune for left turns. Petitioner 

11 This alternative would meet 11011e of th.e project's objectives. (Watsonvillrt Pilot~ Assn. v. City 
ofWatsonvWe (2010) 183 Cal.App.4th 1059, 1089 [purpose ofEIR is not to identify alternatives 
that meet tew if any of the pmject's objectives],) However1 Petitioner does not argue the 
alternative is imprope1', . 
12 Fol' exatnple1 the Transportation Study concluded the project wou1d improve the level of 
se1vice dudng the peak morning hour at each of seven intersections stuclied. (AR 932 l'O 945.) 
Based on the County's T1·afffo Guideth1es, the prCJject would cause no significant impact on 
traffic. fu contraat, the two Got'don Lane access alternatives would improve the level of service 
at five intersections, but traffic would be worse at two intersections . 
. From this Petitioner argues the Transportation Study is biased in fovor of the project and 
against th.e alternatives. Tue cou1t does not find this establishes any ''bias" by the County. 
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raised this complaint with the County. The County responded its TnmsporMion Study assumed 

a two-lane approach. (AR 469.) 

Petitioner argues the County's response is 1lot supported by substantial ev.idencet 

explaining: "[T]he sub-appendices to the Appendix A of the Draft BIR thflt contain the 

computation sheets were not included in the A.J?pendix A or the administrative record." 

(Opening at 12:24-25.) 

Here, again, the court is unclea1· what documents Petitio11er maintains are missing from 

the administrative i·ecord. It appears Petitioner claims the missing doc1uneuts consist of(l) sub

appcndfoes to (2) Appendix A to (3) the Draft BIR. According to the index to the administrative 

record, Appendix A to the Draft EIR is the Transportation St11dy. The Transportation Study, in 

him, contains fourappendices {A, B, C, and D). (AR974-l170.) . (See Guideline§ 15148 [EIR 

should cite documents used in preparation but need not include them in EIR]; Ebbetts Pass 

Forest Watch v. Califomia Dept. of ForeSf.Jy &. Fire Pto(edtiori (2008) 43 Cal.41l1 936, 958 

[nothing in CEQA req:uires source materials available to public to be physically incorporated into 

offici.al response to comm.ents].) 

If' PetHioner is asserting the sub-appendices were omitted from the administrative record, 

this is focorl'ect. Obviously, they were not. 

To the extent PetHion<;ir complains the County referred generally to "sub-appendices" 

rather than citing page numbers, the court finchi this is 9ufficie11t.. (Seo E'l Morro Community 

Assn. v. California Dept. of Pa.rks &Recreation (2004) 122 Cal.App.4th 1341, 1354 ["the 

Department could have ir1cluded more detail about the titles of the technical repol'ts. But we 

simply cannot say the DEIR failed to advise the pu bli.c about the existence of this technioul 

infonnation m that the lack of specific titles constiMcs a failure to comply with CEQA's 

procedural requirements."].) 

l?elitioner's argument foils to demonsh'fite bias by the County. 

b. Gordon Lane as a drop off point 

Peliiioner argties the EIR is bfased against the Gordon Lane alternatives because 1t 

assumes "a large perceutage of the drop-off traffic appmachlng from the west along Fair Onks 

Boulevard bypasses tbe potential drop-off point ncceHsed via Gordon Lane in thei existing 

condition to make the drop-offs at tho more distance Jacob Lane but assumes that 90 percent of 
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these would use the westerly drop-off point [i.e., the new access point] in the Existing plus 

Project condition. (AR 736-740.)'' (Opening at 13:1-6.) Once again the pages cited do not 

suppmt this allegation. 13 

Petitioner then states the "ElR's traffic analysis ... Sltbjectively and unreasonably 

assumes th!lt only SO percent of this drop-off traffic would use the westerly drop-off point in the 

case of the Chapel Project Gordon Lane Access Alternatives. (AR 677-679.)" Again, the cited 

pages are not on point, 14 

Petitioner fin.ally cites page 53 6, n letter by Petitioner,s expert commenting ou the draft 

EJR.. Petitioner's expe1t believes people aJ?pt'Oaching the school from thew est bypass Gordon 

Lane to use Jacob Lane which has a traffic light, making it easier to get back onto Fair Oaks 

Boulevard. He tht1s believes whether a traffic light is installed ut Gordon Lane or tbc proposed 

site near Lantern Court, the same amount of traffic will shift to the earlier, lighted access. As a 

result, "the amount of drop-off traffic from tbe west shifted from the Jacob L!U1e facility to the 

westerly drop-off should be assumed equal tmder the Proposed Project and the Chapel Project 

Gordon Lane Access Alternatives." 

The County's analysis assumes more people will use the project's new access poi11trather 

than a signal at Gordon Lane for two rensons. First, total trip length using the projeces new 

access is slightly shoiter than 10tal trip le.ngth using the Gordon L,ane access. (AR 470.) Seco~1d, 

Gordon Lane is slower becaust;l it has speed bumps. (AR 471.) Agai111 the Cou11tis assumption 

is suppo1ted by tho record and not unreasonable. 

c. Level of Service nt Ard cm .Rills Country Club J,,auc 

Petitioner argues the BIR "unfairly" attributes an unsatisfactory level of service at the 

Arden Hills Country Club Lane/Fair Oaks Boi..1levru:(J intersection becfluse the Co'Lu)try Club 

closes a gate at one of its entrances. (Opiming1 13 :24-26.) Petitioner believes tbis wiJI force 

people leaving the Club to exit via Fail' Oaks Boulevard. Petitioner faults the Coui)ty fo1• failing 

to evaluate an altemative that would assume the Club would open its gate lo improve the level of 

service at the h1te1'Sectfon. Petitioner cites no aufuodty requiring the County to considel' sl\ch a 

hypothetical alternative. 

13 Tuey deal primal'ily with level of service and queue length. 
14 These deal primadly with level of service and queue length. 
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d. Pedestrian improvements 

Petitioner complains the Ell. "unreasonably" assumes the project will provide more 

pedestrian :improvements than would either of the Gordon Lane access alternatives. Petitioner's 

expert believes it would be safer and "more pleasant'' fo1· pedestrians to get off busy Fair Onks 

Boulevard at Gordon Lane than at the new intersection. l3ut the County is not required to accept 

the conclusion of Petitio11er's expelt that Go1'don Lane would be a safer and "more pleasa11t" 

place to put the new traffic signa11 (Browning-Ferris Indus. V. City Council (198 6) 181 

Cnl.App.3d 852, 863.) The Couuty noted there are no sidewalks on Gordon Lune or along Fafr 

Oaks Boulevard adjacent to Gordon Lane. (AR 4 73.) Again the County's response is reasonable 

and sufifoient. 

e, Tha housing alternative 

Petitioner complains the ElR is biased against the housing alternutive, latgely based on 

zirguments discussed abo-ve. Petitioner also faults the County for assun1illg it would not install a 

traffic signal at Gordon Lane under the housing alternative. The County responds the GordM 

Lane iJJ.tersection is not listed on its cw:rent Transpmiation Improvement and Program Guide. 

(AR 474.) Again, the County's response 1s reasonable and sufficient. 

3. Thn queuing analysis b adequate 

Petitioner argues the TJ'apsportation Study's "queuing analysis" contains two flaws 

rendel':ing it "legally .inadeq_uate." 

As discussed above, the County found the project would not significanlly decrease the 

level of service at the seven h1tersect:ions studied, The project thus would not have a significant 

impact on traffic as defined by the C01mty's 'fraffic Guidelines. The C01mty' s expert 

nonetheless '11so conducted a "queue Je11gilt analysis" ofw11ether a line of Cfil'S stopped at the 

u:affic signal would be so lon~ as to block other intersections. (AR 243-44.) The queue length 

analysis showed the project would not cause q_ueues to extel)d to the nearest intersections to the 

east (i.e., Lnntem Court) or west (Carte1· Road). (AR 947.) In other words, cars stopped at the 

new traffic signal or Jacobs Lane would generally not extend down Fair Oaks Boulevard to 

either Lantern Court or Cmier Road. 
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Petitioner argues this analysis is flawed. First because it "ignores fundamental 

engineering .Principles." (Opening at 16:25-27.) But it is unclear what fundamental principles 

the Cow1ty failed to consider.15 Petitioner1s second alleged flaw is tbe quc:ufog analysis relies on 

a theoretical traffic model rather than measurements of actual queue length. 16 

Neither argument persuades. The County's Traffic Guidelini::s define significant trnffic 

impac1s h1 terms of decreased 1evel of service~ not queue length. The County nevertheless 

considel'ed queue length. 

The issue fa not whether the County's queuing analysis is irrefutable or could have been 

better. The relevant issue is onlY, whefuel' 1lte studies are sufficiently credible to be considered as 

part of the total evidence that supports the agency's decision. (See e.g., Save Round Valley 

Alliance v. County of Inyo (2007)157 Cal App. 4th 1437i 1467"68,) The County's queue 

analysis meets this test~ particularly where it was used to supplement the County's other findings 

the project would not cause a significant impact on level of service. Additionul.ty, the Co~ty 

included the criticisms of Petitioner's expert in the final BIR~ thereby alerting decision makers to 

the differmg opinions. (l'd. at 1468.) Far from misleading the public and decision makers~ tfa) 

County went beyond wbat was required by its own Guidelines. 

4. The county did not ignore substantial cvid(}ncc the project will impact 

transportation 

Petitioner's final argi.unent is the County ignored .su.bstantial evide~1ce tbe project will 

impact u·af.fic on Fair Oaks Boulevard. Specipcally, a "sight distance survey" conducted at tbe 

intersecdon. to determine if the project would have a significant impact on safety. (AR 948.) 

15 Petitioner asserts a "significant impact" occurs whe.n the 95111 percentile queue in a tum lane 
approaches an intersection exceeds the storage length in that lane, the1·eby blocking traffic flow 
in the approach. to the intersection. (Opening 16:25-27.) But the County's queuing a11alysis did 
11ot ignore this pdncip!e. Indeed, the County's analysis is based on 95th petcentile queue lengtlls. 
(AR 947.) 

16 Petitioner ru·gues this is flawed because on one weekday evenfog Ws expert observed qt1eues 
extending back Co Lantern Court (AR 534.) Petitioner maintains his expert's observations 
undermine the validity of the County's queue length study. It does not. 
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The sight distance survey assessed whether the new access point on Fair Oaks Boulevard 

near Lantern Court would meet the visibility standards of Cal trans' Highway Design i\1rurnal. n 

(AR 948.) Would a driver tuming onto Fair Oaks Boulevard have adequate visibility to 

complete the turn? The County's expe.rt conG!uded the proposed ac~ss point met the sight 

distance requirement in both directions. (Id.; AR 245-46.) The County thus concluded lhe 

project would not adversely impact traffic safety. (AR 139.) 

Petitioner contends the County ignored substantial evidence demons1rath1g the sight 

distance survey was flawed. Specifically, a letter from rnsidents of Lantern Court stating (1) 

most drivers on Fair Oaks Boulevard exceed the speed litnit and (2) the proposed new access 

point is at arest of a hill poor visibility. (AR 509.) The County did not ignore this evidence. 

Indeed, 1t spent over 3 0 pages in the EfR addressfag every point raised in the yesi dents' lettei'. 

(AR417-51.) 

Petitioner complains the County accepted the sight distance survey notwi.thstanding the 

residents' comments. But tl1e sight distance survey was based on visibility standards set.by 

Cal trans. Petitioner does not cha1lel1ge the Caltrans standards. Indeed, Petitioner does uot 

suggest the new intersection fails to meet the Caltraus standards. 

Again, the County's reliance on Caltrans' visibility standards is substantial evidence 

supporting the County's conclusion the project would not have a significant impact on safety. 

CONCLUSION 

CEQA encouniges public review and comment, and is often enforced by neigbbors 

concerned a development wHl impact their immediate envirorunent. But the CEQA review is to 
. . 

prevent significant, ad verse impacts on the environment in general - not the environment of 

particular persons. (Mira Mar Mobile Community 11. Ci{v of Oceanside (2004) 119 Cal.App.41
h 

477, 492i J?riend'i of Davis v, City ofDavls (2000) 83 Cal.App.4i11 1004, 1019.) As one court 

explained, " ... all government activity has some direct or indirect adverse effect on some 

persons. The issue is not whether [the project] will adversely affect particular persons, but 

whether (the project] will adversely affect persons in general." (Topanga Beach Renters Assn. v. 

Dept. of General Services (1976) 58 Cal.App.3d 188, 195.) The CEQAreview is 11ot intended to 

11 Altb.01.1gh not defined by either parcy, it appears "sight distance" refers to how much of Fair 
Oaks Boulevard is visible to a driver from the intersection. 
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simply "generate paper/' but to compel government at all levels to make decisio11s with 

environmental consequences in' mind. (Laurel Heights Improvement Assn. v. Regen.ts of 

University of Califomia, supra, 47 CalJd at 393.) The County did that here. 

The County initially con!.!-lu<leu all envirorummtaJ impacts of the Jesuit lligh Scbool 

project couJd be mitigated to less than sign:ificant levels. Thel'efo1'e, no BIR was necessai.·y. 

Petitioner disagreed. Hoping to avoid t11e cost of litigation, the County fuen prein!l'ed a full BIR. 

This t-0ok almost two years of studies, draft EIR's, public couune11t, responses by the County and 

preparation of a 500-page EIR.. The administrative record of these proceedings exceeds 7 ,000 

pages. In the end, the County once again concluded all of the project's environmental impacts 

could be mitigated to less than significant Jevels. The County made over 40 specific findings. 

Petitf oner here challenges a few related to traffic. 

Petitioner objects lhe Jesuh High School p:roject nJay increase traffic on his str~et. It 

might. But that does not mean the County abused its discretion or violated CEQA in approving 

the project. 

For the reasons discussed above, those challenges fail. The Cmmty proceeded in the 

mam1er required by law and its findings are supported by substantial evidence in the 1·ecord. 

According, the petition for writ of mandate is denied .. 

The tentative ruling shall become the comt's fmal mling and statement of decision \l.nless 

a party wishing to be heard so advises fue clerk of this department no later than 4:00 p.m. on 1he 

court day preceding the hearing, and ftu1:her advises the clerk that such parly bas notified the 

other side of lts intention to appear. l'n the event this tentative mling becomes tl1e final ruling of 

the court, coun1:!el for the prevailing :party is directed to prepare a formal Ji.1dgmcnt, incorporating 

this ruling as an exhibi1; submit it to Op.Posing counsel for approval as to form; and thereafter 

submit it to the court for signature and entry of judgment in accordance with Rule of Cout't 

3.1312. 

The court prefers thnt any party intending to pa1'ticipate at the beat'ing be prcseut :in corr.rt. 

Ai1y pal'ty who wishes to appear by teile.Phone must contact the court cled( by 4:00 p.m. th0 court 

day before the hearing. (See Cal. Rule Court, rule 3,670; Sac. County SuperiOl' Cot11t Local Ru]e 

2.04.) 
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In the event that a hearing is requested, oral argument shall be limited to no more than 

thitty (30) minutes per side. 

If a hearing is requested, ari.y party desi1fog an official record of the proceeding shall 

make arrangement for rep011ing services with the clerk of the department not latet than 4:3 0 p.m. 

on the day before the hearing. The fee is $30.00 for civil proceedings lasting under one hour, 

and $239.00 per half day of proceedings lasting more than 011e hour. (Local Rule 9.06(B) and 

Gov't. Code § 68086.) Payment is due at the time of the hearing; 
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1 Dr. Michael G. Ade/berg v. County ofSacramenlo, el al. 
Sacramento County Superior Court Case No. 34-2013-80001624 

2 

3 PROOF OF SERVICE 

4 
I, Bonnie Thorne, am a citizen of the United States, employed in the City and CoW1ty of 

5 Sacramento. My business address is 555 Capitol Mall) Suite 800, Sacramento, California 95814 and 
email address is bthorne@rmmenvirolaw.com. I am over the age of 18 years and not a party to the 

6 above~entitled action. 

7 I am familiar with Remy Moose Manley, LLP1s practice whereby the mail is sealed1 given the 
8 appropriate postage and placed in a designated mail collection area. Each day's mail is collected and 

deposited in a U.S. mailbox after tbe close of each day's business. 
9 
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On October 27, 2014, I served the following: 

{PROPOSED] FINAL JUDGMENT 
DENYING PETITION FOR WRIT OF MANDATE 

On the parties in this action by causing a true copy thereof to be placed in a sealed envelope 
with. postage thereon fully prepaid in the designated area for outgoing mail addressed as 
foUows; or 

On the parties in this action by causing a true copy thereof to be de1ivered via Federal Express 
to the following person(s) or their representative at the address( es) listed below; or 

On the parties in this action by causing a true copy thereof to be electronically delivered via the 
internet to the following person(s) or representative at the email address( es) listed below: 

SEE ATTACHED SERVICE LIST 

I declare under penalty of perjury that the foregoing is true and correct and that this Proof of 
Sei:vice was executed this 27th day of October 2014, at Sacra;pea ifornia. 
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Donald B.. Mooney 
LAW OFFICE OF DONALD B. MOONEY 
129 C Street, Suite 2 
Davis, CA 95616 
Tel.: (530) 758-2377 
Fax: {530) 758-7169 
Email: dbmooney@dcn.org 

John F. Whisenhunt, County Counsel 
Krista Whitman, Assistant County Counsel 
OFFICE OF THE COUNTY COUNSEL 
700 H Street, Suite 2650 
Sacramento, CA 95814 
Tel.: (916) 874-5100 
Fax: (916) 874M8207 
Email: whhmank@saccounty.net 
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Attorneys for :Petitioner 
Dr. Michael Adelberg 

VIA U.S. MAIL 

Attorneys for Respondents 
County of Sacramento and Sacramento County 
Board of Supervisors 

VIA U.S. MAIL 
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I, Bonnie Thome, am a citizen of the United States, employed in the City and County of 
5 Sacramento. My business address is 555 Capitol Mall, Suite 800, Sacramento, California 95814 and 

email address is bthome@rmmenvirolaw.com. I am over the age of 18 years and not a party to the 
6 above-entitled action. 

7 
I am familiar with Remy Moose Manley, LLP's practice whereby the mail is sealed, given the 

8 appropriate postage and placed in a designated·mail collection area. Each day's mail is collected and 
deposited in a U.S. mailbox after the close of each day's business. 
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On November 17, 2014, I served the following: 

NOTICE OF ENTRY OF FINAL JUDGMENT 

On the parties in this action by causing a true copy thereof to be placed in a sealed envelope 
with postage thereon fully prepaid in the designated area for outgoing mail addressed as 
follows; or 

On the parties in this action by causing a true copy thereof to be delivered via Federal Express 
to the following person(s) or their representative at the address( es) listed below; or 

On the parties in this action by causing a true copy thereof to be electronically delivered via the 
internet to the following person(s) or representative at the email address( es) listed below: 

SEE ATTACHED SERVICE LIST 

I declare under penalty of pe1jury that the foregoing is hue and correct and that this Proof of 

~~ Service was executed this 17'" day of Novemb~~acr California. 
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16- RESPONSE TO COMMENTS 

Letter #3 

SMITH ENGINEERING & MANAGEMENT 

March 29, 2013 

Mr. Don Mooney 
Law Office of Donald B. Mooney 
129 C Street, Suite 2 
Davis, CA 95616 

Subject: Jesuit High School Expansion Project Chapel Use Permit and 
Design Review Project (SCN 2011082080) 

Dear Mr. Mooney: 

Per your request, I have reviewed the Draft Environmental Impact Report (''the 

DEIR) on the Jesuit High School Chapel Use Permit and Design Review Project 

("the Project") in Sacramento County and the Appendix A Transportation Study 

prepared in support of the DEIR. 

My qualifications to perform this review include registration as a Civil and Traffic 

Engineer in California and over 40 years professional consulting engineering 

practice in the traffic and parking field. I have both prepared and reviewed the 

traffic and parking sections of environmental review documents, including studies 

of high school campuses. I am familiar with the surroundings of the proposed 

Project and previously commented on the November 24, 2010 Initial 

Study/Mitigated Negative Declaration Jesuit High School Chapel Use Permit and 

Design Review. My professional resume is attached. 

Findings of my review are summarized below. 

rll;\} F1C ~ TH.AN$J'1t)lt T:\TIO?-: • .\t~\N . .;GEMEK I 
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Mr. Don Mooney 
March 29, 2013 
Page2 

Letter# 3 

Baseline Traffic Counts Appear Unrepresentative 

16- RESPONSE TO COMMENTS 

Observant neighbors to Jesuit High School noticed that the intersection turning 

counts for the May 2012 Transportation Study were apparently taken on 

Thursday, September 15, 2011. The neighbors noted that although the 

Transportation Study states on page 11 that schools were in full session, and 

point out that elementary, middle and high schools in the entire San Juan Unified 

School District dismiss at 1 :DO -1 :30 pm on Thursdays. The missing school 

traffic from the early-closed public schools would result in understated traffic in 

the 'after-school' period that started at 2:30 pm and perhaps even in the pm peak 

hour. The neighbors also note that September 15, 2011 was 'Back To School 

Night' for Jesuit High School. They question whether Jesuit had early dismissal 

on this particular day. 

In consideration of these concerns, I compared the existing traffic counts on 

Figure 3 of the May, 2012 Transportation Study to those on Figure 1 of the Traffic 

Study In support of the 201 O ISIMND. Only 6 Of the 7 intersection count locations 

taken in 2012 were subject to comparison because the intersection of Fair Oaks 

Boulevard with Genesee Court was not analyzed in the 2010 work. Also, the 

comparisons are only for the am and pm commute peak periods because the 

201 O work did not take counts in the immediate after school dismissal period. 

The comparisons between the two sets of counts that are able to be made are as 

follows. 

For the am peak, the September 2011 counts have lower numbers of total 

movements at all 6 intersections than the 2010 counts by percentages ranging 

between 4.8 and 6.4 percent with an average percentage decrease of 5.6 

percent. These percentage decreases in traffic are well within the range of day

to-day traffic variation experienced on a street carrying 31,000 vehicles daily as 

Fair Oaks Boulevard does, so the lower am counts are not different to an extent 

TH_;\l·Flc" " I H .\N,.;;t•lJllT?ITll'N • M:\N;\Gi~h!Ct-.· ! 
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Mr. Don Mooney 
March 29, 2013 
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Letter# 3 

16 - RESPONSE TO COMMENTS 

that would suggest the am counts were taken on a seriously anomalous day. 

Nonetheless, the fact that they are consistently lower than previous counts is 

noteworthy. 

The comparison of total movements at each intersection for the pm peak period 

presents a significantly different picture. At 4 of the 6 intersections, total traffic 

movements in the September 2011 counts were lower than those in the prior 

study by between 1.6 to 5 percent. As noted above, these variations are within 

the normal day-to-day traffic variations along a street carrying 31,000 vehicles. 

However, total movements in the pm peak at the other two intersections were 

lower than those in the 2010 study by 10.1 and 11.8 percent. These variations 

are well above the normal day-to-day traffic variation that would be expected 

along Fair Oaks Boulevard. Also significant is the fact that both of these 

abnormally low-count intersections along Fair Oaks Boulevard are the ones most 

directly related to provision of access to Jesuit High School, those at Jacob Lane 

and at Gordon Lane. 

We compared the specific movements to-and-from Gordon Lane and to-and-from 

Jacob Lane in the 2011 counts with those in the prior study. In the am peak, 

these specific movements were in the expected range of normal day-to-day 

fluctuation of traffic (in fact, the am movements to/from Gordon Lane were 

actually 6.2 percent higher than in the prior study). However, in the pm peak the 

movements to/from Gordon Lane and to/from Jacob Lane are vastly lower than in 

the prior study's counts. At Gordon Lane the 2011 pm peak movements are 23.3 

percent lower; at Jacob Lane the 2011 pm peak movements are 54.8 percent 

lower than in the prior counts. Something unusual was clearly affecting traffic, at 

least in the pm peak on the day the September 2012 counts were taken. 

Since the entire traffic analysis flows from the quantification of existing 

conditions, the transportation study's consultants should repeat the counts on a 

531 J Low1y Ro;id, Union City. CA 9+:i87 td: 510.-t~N.94-77 fas: SIO.·H'N.94-7\i 
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16- RESPONSE TO COMMENTS 

date confirmed to not be an unusual day at Jesuit and not on a Thursday when 

other area schools have early dismissal. 

Purported Improvements In Traffic Operations at Intersections along Fair 

Oaks Boulevard in the Existing + Project Condition Are Substantially the 

Result of Unsupported and Illogical Assumptions Regarding Shifts in Drop

Off/Pick-Up Traffic and the Approach/Departure Paths of this Traffic 

I was surprised at the extent of operational improvements at intersections along 

Fair Oaks Boulevard that experienced no actual physical improvements and 

should have experienced little if any decrease in the volume and pattern of traffic 

flows; intersections such as those of Fair Oaks Boulevard with Mariemont and 

wtth Mission/lantern. Improvements to operations at these intersections in the 

Existing + Project scenario are ostensibly the result of platooning effects of the 

new signal at the intersection of Fair Oaks with Arden Hills CC/new Project 

Driveway. That is to say, the new signal should create some additional gaps in 

Fair Oaks traffic flows for sidestreet traffic at these other intersections. However, 

because the operational improvements at these intersections were so extensive, 

particularly in the am peak, I wanted to make sure there wasn't something else 

going on, such as a mis-calculation that eliminated trips in the 'with Project' 

scenarios. As a result, I compared the Existing to the Existing + Project traffic 

counts for the am peak. 

According to Table 6 on page 20 of the Transportation Study, the Project would 

generate some 39 more am peak trips than the existing condition. Because the 

major change in traffic volume resultant from the Project's access improvement 

should be a shifting of some traffic between Gordon Lane and the new driveway 

as well as shifting some drop-offs to the away from the drop-off accessed from 

Jacob Lane north drop-off accessed via Gordon Lane or the new driveway, the 

net amount of traffic coming into the area along Fair Oaks Boulevard in the am 

531 J L<1wry Roiid. Union Citr. CA Y4587 td: 5Jn--HW.'l4-77 fox: Slll-HN.9+7{\ 
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Letter# 3 

16 - RESPONSE TO COMMENTS 

peak should increase somewhat. However, in reviewing the DEIR traffic 

projections for the Existing + Project condition, it seemed there was no such 

increase. 

First I looked to the east end of the study corridor, the intersection of Fair Oaks 

Boulevard and Jacob Lane. Here, the pattern of movements will change to 

reflect shifts from the Jacob Lane drop-off to the north drop-off served by the new 

driveway, but I expected the change in the net number of movements through the 

intersection would not be large. However, comparing the total existing am peak 

traffic movements at this intersection (from Figure 3 in the Transportation Study) 

to those for the Existing + Project scenario (from Figure 6) 1, reveals that the sum 

of the am peak traffic movements in the Existing Condition is 3253; the sum in 

the Existing + Project condition is 2966. In other words, instead of adding a few 

trips, somehow the Project purportedly causes 287 trips to disappear from this 

intersection. 

Next I drew an imaginary cordon around Fair Oaks Boulevard from just east of 

the intersection with Arden Hills/new Driveway and extending to just west of the 

intersection with Gordon/Stewart and separately summed, for the am peak hour, 

all the entries and all the exits to the cordoned segment for each of the Existing 

Condition (from data on Figure 3) and the Existing + Project scenario (from 

Figure 6). The cordon analysis reveals the following: 

For the Existing Condition in the am peak: 

• A total of 3203 vehicles entered the cordon. Entering from the access 

serving Jesuit HS and the Gordon Lane residences were 90 vehicles. 

Entering from other locations were 3113 vehicles. 

1 These correspoad to Plates TC-2 and TC-3 in the DEIR 
TH Al·FIC • I H .\NSl•(\ll TAT! (..'Ii\.'. • M ;\ N r\Gf:M t..:~·t 
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16 - RESPONSE TO COMMENTS 

• A total of 3201 vehicles were reported to exit the cordon. Exiting to the 

access serving Jesuit HS and the Gordon Lane residences were 336 

vehicles. Exiling the cordon at other points were 2865 vehicles. 

• The difference between 3203 observed entries to the cordon and only 

3201 exits (difference of 2) is inconsequential observational error

probably 2 vehicles entered the cordon area in the last seconds before the 

peak hour cut-off but hadn't yet reached their exit point. For simplicity, we 

assume that the total of both am peak entries and exits to the cordon was 

3203. 

• Of the 3203 vehicles passing through the cordon in the am peak, 90 enter 

from the Jesuit HS/Gordon Lane residents access and 336 exit the cordon 

to that same access. So in the am peak, 426trips passing through the 

cordon are to/from the Jesuit HS/Gordon Lane residents' access. The 

remaining 2777 involve travelers to other locations. 

For the Existing + Project Condition in the am peak: 

• A total of 3240 vehicles entered the cordon. Entering from the 2 access 

points now serving Jesuit HS and the Gordon Lane residences were 253 

vehicles. Entering from other locations were 2987 vehicles. 

• A total of 3238 vehicles were reported to exit the cordon. Exiting to the 2 

access points now serving Jesuit HS and the Gordon Lane residences 

were 508 vehicles. Exiting the cordon at other points were 2730 vehicles. 

• The difference of 2 between vehicles entering the cordon and leaving it 

(3240 vs 3238) is inconsequential and the result of the timing-related 

observational error in the existing condition data described above. For 

simplicity, we assume that the total of both entries and exits to the cordon 

in the Existing + Project condition is 3240. 

Of the 3240 vehicles passing through the cordon in the am peak in the Existing + 

Project scenario, 236 enter from the two Jesuit HS/Gordon Lane residents 

access points and 508 exit the cordon to those same two access Points. So in 
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the am peak for the Existing+ Project scenario, a total of 744 trips passing 

through the cordon are to/from the two Jesuit HS/Gordon Lane residents' 

accesses. This is an increase of 318 vehicles over the existing condition. The 

remaining 2496 passing through the cordon involve travelers to other locations. 

This is a decrease of 281 vehicles from the existing condition. 

The only ways there could be such a large net decrease from the existing 

condition in the number of vehicles passing through the cordon to/from locations 

other than Gordon Lane and the proposed new driveway are 1) if there were an 

error in the traffic assignment or 2) if it is assumed that there are a very large 

number of trips involving drop-offs to Jesuit that, in the existing condition, 

approach from west of the school along Fair Oaks Boulevard, bypass the 

opportunity to make the drop-off at the parking lot off Gordon Lane, continuing 

along Fair Oaks Boulevard to the drop-off point on Jacob Lane, then retrace their 

approach path in reverse, back to the west along Fair Oaks Boulevard. 

The Transportation Study slates on page 22 that ii assumes 90 percent of the 

drop-off/pick-up traffic that approaches the Jacob Lane drop-off point from west 

of the school would shift to the new access point in the Existing + Project 

condition, but it presents no evidence indicating how many trips from west of the 

school currently bypass the facility off Gordon Lane to use the one at Jacob 

Lane. The Transportation Study also assumes that 10 percent of the existing 

drop-off trips at Jacob Lane that approach Jesuit from the east would also shift 

their drop-off point to the new driveway. These trips would be additive to the 

cordon volume in the Existing + Project scenario as would at least some of the 39 

more am trips associated with increased enrollment. So to achieve a net 

decrease of 281 from existing am peak cordon volume traveling lo/from 

somewhere other than Gordon Lane and the proposed new driveway, there 

would have to presently be in excess of 160 drop-off vehicles approaching west 

that bypass the Gordon Lane facility to use the more distant Jacob Lane drop-off, 
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then retrace their path in reverse, going back to the west along Fair Oaks 

Boulevard. 

The DEIR and the Transportation Study do not document any factual evidence 

demonstrating knowledge of where the drop-off vehicles using the Jacob Lane 

facililies actually come from or where they go after making their drop-off. Nor is 

the assumption that 90 percent of the drop-off vehicles that approach from and 

return to the west along Fair Oaks Boulevard would alter their behavior and shift 

to the new driveway supported. Hence, the assumed shift of the large number of 

vehicle routes that decreases traffic at key locations along Fair Oaks Boulevard 

is nothing more than a combination of hypothetical assumptions on the part of 

the Transportation Study analysts. Moreover, the assumptions are extremely 

favorable to the Project since they eliminate nearly 300 existing vehicles from the 

analysis of several key intersections along Fair Oaks Boulevard. 

Relying on such a favorable combination of unsupported assumptions without 

considering the outcome under other plausible less favorable assumptions is 

inconsistent with the good faith effort to disclose impact demanded by CEQA. In 

addition, the assumptions relied-on are highly questionable. It is very unlikely 

that the vast majority of drop-off drivers approaching from the west along Fair 

Oaks Boulevard in the existing condition would bypass the facility off Gordon 

Lane to use the more distant and congested Jacob Lane facility. It is also 

unlikely that all of those drivers who do so, after making their drop-offs, would 

retrace their paths in reverse, heading back to the west on Fair Oaks Boulevard. 

More likely, most of the drivers making drop-offs at Jesuit continue on to a place 

of employment rather than returning home, with their continuing journey to their 

place of employment on a different path than their reverse path home from 

Jesuit. Those who do come from the west and bypass the facility of Gordon to 

make their drop-offs at Jacob Lane probably do so because they are continuing 

on to a destination more easily accessed from the Jacob lane drop point. So it is 
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clear that the traffic assignment for the am Existing + Project condition is based 

on a flawed hypothetical speculation that is highly favorable to the Project. 

The DEIR's analysts must etther correct the error in the traffic assignment, 

provide substantial data demonstrating that in the existing condition large 

numbers of drop-off vehicles approaching via Fair Oaks Boulevard from west of 

the school bypass the facility off Gordon Lane to drop-off at Jacob Lane and 

return west or adjust the future traffic assignment to reflect numbers of drop-offs 

at Jacob Lane by vehicles approaching via Fair Oaks Boulevard from west of the 

school that can be supported by substantial data. 'Mlen the Existing + Project 

am peak traffic forecast is corrected, the intersection level of service and queuing 

analysis computations must be completely recompiled. 

The DEIR's Queuing Analysis and It's Interpretation Are Flawed 

The DEIR's Appendix A Transportation Study performs a queuing analysis at 

each study intersection and for each scenario evaluated. However, at each point 

at which the queuing analysis is discussed, the DEIR asserts that "a queue 

length analysis provides additional information regarding the flow of traffic when 

there is not a volume to capacity impact. It should be noted that there are no 

significance thresholds for queue lengths; therefore this discussion of queue 

lengths has been provided to supplement the intersection LOS analysis above." 

This statement ls a distortion of fact. The only part of the statement that is true is 

that Sacramento County has not adopted any formal significance criteria related 

to queue length. However, traffic engineers have a clear understanding about 

when queue lengths are significantly impactful. One case ls when the 95th 

percentile queue in a right tum or left turn lane approaches to an intersection 

exceeds the available storage length In that lane, so that the excessive queue 

blocks flow In the through approach to that intersection. In that case, the subject 

intersection will actually function (or be dysfunctional) at a worse LOS than 
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indicated in the theoretical LOS calculations. The other situation is when, either 

as the result of tum lane queues overflowing the storage lanes or through lane 

volumes exceeding the capacity of a downstream intersection intersection, the 

queues from the downstream intersection extend into the limits of an upstream 

intersection, blocking some or all of its flows and causing it to operate at a worse 

LOS than predicted in theoretical LOS calculations. Because the DEIR ignores 

these fundamental traffic engineering principles and attempts to label the 

queuing analysis as, in essence, gratuitous information, it is misleading to the 

public and inadequate as an infonnational document. 

The second problem with the DEIR's queue analyses is that all of it has been 

compiled hypothetically (including the existing condition queues) through the 

theoretical traffic simulation model called Sim Traffic. Though existing queues 

could have easily been measured, the DEIR has made no actual measurement 

of existing condition queues to verify and calibrate the accuracy of the Sim Traffic 

simulation. Unfortunately, the Sim Traffic model as applied in this instance is 

extremely Inaccurate In predicting existing queues. In a recent weekday evening 

peak, this writer frequently observed eastbound queues in the through lanes 

approaching the intersection of Fair Oaks Boulevard with Jacob Lane extending 

back into the intersection Fair Oaks Boulevard with Lantern Court. The 

intersection of Lantern Court with Fair Oaks Boulevard is separated from the 

eastbound stop bar on Fair Oaks at its intersection with Jacob lane by about 565 

feet. The DEIR's traffic simulation predicts the 9511> percentile queue at this 

location to be only 276 feet, or only about 48 percent of the actual observed 

queues. 2 Obviously, the theoretical simulation grossly under-predicts queue 

lengths and actual LOS is considerably worse than predicted in the DEIR. The 

DEIR analysis must measure existing queues and adjust the Sim Traffic 

simulation so that it reasonably replicates existing obseNed queues. 

' The intersection with Genesee Court is onl)· feet from tl1e eastbound stop bar at the interncction of Fair 
Oaks with Jacob Lane and is blocked by existing trnffic queues with considernbly greater frequency and for 
for longer duration than Lnnlem Court. 
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The DEIR Overstates the Adverse Traffic Consequences of the Two 

Alternatives that Construct the Chapel Project But Without the New 

Roadway Access to Fair Oaks Boulevard 

The DEIR analysis of the two alternatives that construct the chapel but without 

the new access road to Fair Oaks Boulevard unreasonably overstates adverse 

transportation consequences of dependence on site access/egress via the 

signalized intersection of Gordon Lane with Fair Oaks Boulevard, biasing the 

analysis against favorable consideration of those alternatives. It does this in 

several ways. 

1. It analyzes the northbound approach of Gordon Lane to Fair Oaks 

Boulevard in the existing condition and in the two Chapel Project Gordon 

Lane Access Alternatives as if this were simply a single approach lane 

used by all possible movements. However, observation Of actual usage 

reveals that this approach, although not striped as a two lane approach is 

used de facto as such, with the right lane used exclusively for right turns 

and the left lane used for left turns and the rare straight through 

movement. Moreover, in Jesuit's 1992 use permit approval, the institution 

was conditioned to improve the Gordon Lane approach to Fair Oaks 

Boulevard to actually be a 2-lane approach.3 So the approach is not just a 

de-facto 2-lane approach; it was officially conditioned as such. If the DEIR 

transportation study had analyzed this intersection as it was officially 

conditioned and actually is used operationally, it would have found more 

favorable LOS and queue lengths reduced at this location in the Existing + 

Chapel Project Gordon Lane Access Alternatives and in the cumulative 

condition for these alternatives than the DEIR indicates. The analysis 

should be redone treating this approach as the two lane approach ii 

currently operates as. 

'A copy of the 1992 use pennit conditions is nttachcd. 
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2. As noted in a previous section, the DEIR assumes that a large percentage 

of the existing drop-off traffic approaching from the west along Fair Oaks 

Boulevard bypasses the potential drop-off point accessed via Gordon 

Lane in the existing condition to make the drop-offs at the more distant 

Jacob Lane but assumes that 90 percent of these would use the westerly 

drop-off point in the Existing + Proposed Project condition. However, the 

DEIR traffic analysis subjectively and unreasonably assumes that only 50 

percent of this drop-off traffic would use the westerly drop-off point in the 

case of the Chapel Project Gordon Lane Access Alternatives. Logically, 

the primary reasons drivers coming from the west and returning to the 

west would bypass the westerly drop-off alternative is the difficulty in 

regaining access to Fair Oaks Boulevard with Fair Oaks Boulevard traffic 

uncontrolled in the existing condition or because they are continuing on to 

a secondary destination they consider more easily accessed from the 

Jacob Lane drop point. Signalization of Gordon Lane or a new access 

driveway would alleviate the first drawback to westerly drop-offs about 

equally to signalization of a proposed new access drive to Fair Oaks. 

Those coming from the west that now find it desirable to drop off at Jacob 

Lane for other reasons than difficulty getting back onto Fair Oaks will 

probably continue to use Jacob Lane. Consequently, the amount of drop

off traffic from the west shifted from the Jacob Lane facility to the westerly 

drop-off should be assumed equal under the Proposed Project and the 

Chapel Project Gordon Lane Access Alternatives. The subjective 

differential in diversion assumed by the traffic analysis biases the findings 

in favor of the Proposed Project and against the Chapel Project Gordon 

Lane Access Alternatives. The analysis should be recompiled under an 

assumption of equal diversion of this component of traffic including the 

cumulative analysis. 

3. The DEIR unfairly attributes unsatisfactory LOS on the Arden Hills Country 

Club driveway approach to Fair Oaks Boulevard to nuances of the 
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Chapel Project Gordon Lane Access Alternatives. Jn fact, LOS problems 

at that location are the consequence of the decision to maintain a closed 

gate on the Country Club's original access drive from Mission. As a 

consequence of this closure, any travelers leaving the Club with the intent 

to go north must leave via the driveway to Fair Oaks, make a left against 

heavy traffic and then another immediate left onto Mission. 

4. The DEIR embellishes the consequence from its transportation study's 

evaluation of sight distance at the intersection of Gordon Lane and with 

Fair Oaks Boulevard in a way that biases the analysis against the Chapel 

Project Gordon Lane Access Alternatives. The Appendix A 

Transportation Study conducted a 'by the book' analysis of sight distance 

the Gordon Lane approach to Fair Oaks Boulevard. It found that "the 

Gordon Lane approach meets the sight distance requirement in the 

western direction but not in the eastern direction" (presumably, given the 

subsequent finding, "eastern direction" is intended to mean sight distance 

from Gordon to eastbound traffic on Fair Oaks Boulevard). It concludes 

"For this reason, northbound right-turns on red from Gordon Lane may 

have to be restricted at the signal proposed under the Gordon Lane 

access alternatives".4 The DEIR embellishes this cautionary conclusion 

to an absolute requirement for a project condition prohibiting right turn on 

red for the Gordon Lane access alternatives. It states on page 2-33 

"Since the sight distance requirement is not met in the eastern direction, 

northbound n·ght-turns onto Fair Oaks Boulevard on a red light would be 

prohibited under this alternative. This prohibition on right turns would 

have to be a mitigation measure or condition on the project." The 

embellishment of the transportation study finding in the DEIR is an 

inappropriate misrepresentation of the professional finding. It is also an 

unreasonable action preempting ordinary design practice and biasing the 

analysis against the Gordon Lane access alternatives. Ordinarily, the 

• See DEIR Appendix A. page 35. 
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decision whether or not to prohibit right turns on red would be left to the 

discretion of the signal designer who would determine whether sight 

distance adequate to permit right tum on red can be accommodated 

within the design. This writer reviewed the specific circumstances in this 

case. The primary obstruction to sight distance is tree branches and 

foliage that are allowed to overhang the right of way. This can be 

cleared. We also note that Jesuit's 1993 Use Permit conditions required 

the institution to improve sight distance at this location to conforming 

distances. If sight distances are still inadequate, the institution is in 

violation of its existing use permit and must rectify the sight distance 

obstruction whether or not the new driveway is approved. 5 Furthermore, 

the engineering improvements necessary to provide pedestrian landings 

at the crosswalks that would be a feature of the signal installation would 

also clear sight lines, since that will probably require cutbacks and small 

retaining walls on side-slopes that now may be part of the sight distance 

limitation. Also, it is fact that traffic attempting to make right turns on red 

can, after stopping at the slop bar, ease forward closer to the edge of the 

traveled way where sight distance is even less limited. So it is by no 

means certain, in fact even unlikely, that prohibition of right tum on red at 

a signal at this location would be necessary. 

5. The DEIR unreasonably denigrates pedestrian improvements under the 

Gordon Lane access alternatives in comparison to those under the 

Project as proposed, staling on page 2-33 "The Gordon Lane intersection 

is located west of the main campus of Jesuit High School. The 

improvements at this intersection do not substantially improve pedestrian 

access to the school due to the distance from this intersection and the 

main campus". The DEIR fails to document the basis for concluding 

more campus-related pedestrians or pedestrians in general would benefit 

from signal-protected crosswalks across Fair Oaks Boulevard to the 

5 As previously mentioned, a copy of the 1992 use pennit conditions are attached hereto. 
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private driveway of the Arden Hills Country Club than the persons walking 

from the west and north who would benefit from signal protected 

crossings at Gordon Lane. For pedestrians, getting off busy Fair Oaks 

Boulevard sooner rather than continuing south to a crossing at Arden 

Hills Country Club Drive is much safer and a more pleasant environment 

even though there are no sidewalks on Gordon Lane. Moreover, since 

Jesuit controls the properties on the east side of Gordon Lane, it could 

develop a sidewalk there as part of the Project. 

The Transportation Impact Study Exaggerates the Impacts of the Housing 

Alternative in Comparison to the Project Sponsor's Preferred Alternative 

The inferior traffic performance of the housing alternative as compared to the 

existing condition and the various Chapel alternatives is primarily the result of the 

transportation study's unsupported assumptions about Jesuit traffic and arbitrary 

and unsupported assumptions about how traffic might divert under the various 

Chapel 'build' alternatives and the assumption that a traffic signal at Gordon 

Lane and Fair Oaks Boulevard, already ranked a high priority by the County, 

would not be built with the housing alternative, not a consequence of ratherthe 

characteristics of traffic generated by the housing alternative itself. The 

assumptions about Jesuit traffic concern the afore-discussed presumptions that 

1) in the existing condition large amounts of drop-off coming from and returning 

the west along Fair Oaks Boulevard bypasses the opportunity to make pick-ups 

and drop-offs from facilities accessed off Gordon Lane and instead continues to 

and returns west from the more distant facility off Jacob Lane and 2) differential 

amounts of this western originated drop-off/pick-up traffic would divert to the 

westerly access point with the Chapel construction because Jesuit would fund 

the signal construction either at Gordon or the proposed new driveway in the 

Chapel construction cases. But the analysis assumes that the County would not 

build the signal at Gordon it already places high priority on in the case of the 
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housing project and hence the diversions of western Jesuit pick-up/drop-off traffic 

to the westerly facility would not happen without the signal. The assumption the 

County would not build the signal it already prioritizes in a timely way and hence 

that the diversions of Jesuit traffic would not occur biases the analysis against 

the housing alternative. The analysis of the housing alternative should be redone 

under the assumptions that the Gordon signal would be constructed in a timely 

manner and a fair diversion of the westerly Jesuit pick-up/drop-off traffic would 

ensue. 

I also note that in the analysis for the 'after school dismissal' hour, the trip 

generation rate for the Project Alternative residential use was apparently 

compiled by dividing the observed movements during that period to and from 

Lantern Court and Genessee Court by the number of residential units on those 

courts. The observed rate so compiled is almost 17 percent higher that the 

typical average pm peak rate for this type of residential use per ITE's Trip 

Generation. This leads to the obvious question of whether one or both of these 

courts is being used as a surreptitious pick-up point for some students or for sub

rosa student parking or involves some other anomaly that creates an artificially 

high rate. 

The Transportation Study's Collision Data Analysis Fails To Provide Any 

Basis for Assessing Whether the Project Will Adversely Impact Traffic 

Safety 

The so called 'Collision Data Analysis section of the Transportation Study simply 

presents two tables categorizing traffic collision events that occurred along a 

segment of Fair Oaks Boulevard between Saverien Drive and Jacob Lane over a 

5 year period. The first table presents the aggregate number of collisions by year 

of occurrence and severity (totalfinjury/fatal). The second tabulates the number 

of collisions by type (i.e., broadside, rear-end, etc). 
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The Transportation Study fails to provide any information about where the 

collisions were located or concentrated. Obviously, ifthere were concentrations 

at the Gordon/Stewart intersection or at the Arden Hills CC intersection, this 

might have traffic safety implications for the Project but the report is silent on this. 

The Transportation Study contains no information comparing the actual collision 

occurrence to expected rates for the types of streets involved. There is no 

information of how many of the collisions occurred while school was in session 

versus out-of-session and for the ones occurring in-session, how many occurred 

within versus outside of normal school commute hours. There is no information 

regarding how many of the collisions involved people traveling to/from Jesuit 

High School versus elsewhere or how many involved teenaged drivers. 

The lack of actual relevant analysis makes obvious that the report authors simply 

inserted two tables of readily available collision information into the 

Transportation Study so that it could be claimed that impacts on traffic safety had 

been analyzed while in fact no relevant analysis was performed. A meaningful 

analysis of the traffic safety data should be performed. 

The Project Fails to Incorporate to Ameliorate Irritant Impacts on Neighbors 

The proposed Project could, but does not incorporate proposals to ameliorate 

conditions that have irritant impacts on neighbors. An example of this is the use 

of the campus to host events by outside groups. For instance, the campus has 

recently been used to host a weekend rugby game by two university teams that 

attracted many spectator vehicles. The playing fields are used to host events 

and practices of pre-high school football and cheerleading leagues, the 

gymnasium to host independent basketball events. The parking lots have been 

used as formal overflow parking for large events at Arden Hills Country Club. 

Obviously, the school attempts to be a good neighbor to these outside 

organizations, but in doing so it intensifies the irritation to its most immediate 
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individual residential neighbors. It could ameliorate this irritation by committing, 

as a condition of the Project, to limit the use of Jesuit High School facilities to 

events directly related to Jesuit High School. 

Conclusion 

Based on all of the above, the traffic analysis in support of the forthcoming DEIR 

is inadequate. The entire traffic analysis should be redone in light of the 

comments herein. 

Sincerely, 

Smith Engineering & Management 
A California Corporation 

Daniel T. Smith Jr., P.E. 
President 

Attachments: 1992 Use Permit Conditions 
Resume of Daniel T. Smith Jr., P .E. 
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SMITH ENGINEER.ING & MANAGEMENT 

DANIEL T. SMITH, Jr. 
President 

EDUCATION 

Hachdor of Science. Engineering and Applied Science, Yale Unfrcrsity. 196 7 
Ma'itcr of Science. Transportation Plmming. University ofColifomia, Berkeley, 1%8 

PROFESSIONAL REGISTRATION 

California No. 21913 (Ch•il) 
California No. 938 (l'raffic) 

Nevada No. 7%9 (Civil) Wnshi11g1rn1 No. 29337 (Civil) 
Arizona No. 22131 (Civil) 

PROFESSIONAL EXPERIENCE 

SnliU1 .Engineering & Management, 199310 present. President. 
DKS Assoointcs. 1979 to l993. Founder. Vice President Principal Tm11sporL.1lion Engineer. 
De Leuw, Cu!hcr& Compnny, 1968 to 1979. SmiorTr!Ulsportation Planner. 
"Personal specialties and project C:\"]>Oricucc include: 

Litigatiun Comiulting.. Provides consultation! in\'cstigations and expert witness testimony in l1ighwny design. 
transit design nnd traffic cngiuccriag mane.rs inc1uding condcmuaiions iniulving tr:mspor1ation access issues~ traffic 
accidents in\'oking biWnval' design or traffic englneedng factors; hind use and development matters in'i'oh•ing 
access:. nnd transportation fotpacts; pnrking and other traffic nnd tmusponalion matters. 

Urban Corridor Studics/Allerna!in.,; Anal~·sit<. Principal-in.eharge for Sm1e Rmt\e (SR) l 02 Feasibility Study. n 
35~milc freeway alignment swdy north of Sncramcnto. ConsnJtnnt on 1~280 lntcrstnte TrfiflSfer Concept Program. 
San Francisw, an ANEJS for completion of 1-280, demolition of Embarcadero frecwn)', substitute light mil and 
commuter roil projects. Prlncipal-in-charge,. SR 238 corridor frecway/c:qncssway desi_gn/cnviroruncntal study_ 
Hayward (Calif.) Pro)ccl munngcr, Sncr!U11cnto Nortl1east Area multi-modal transpnrtotion corTidor study. 
Traasporuuio11planru:r for l-80N Wesl Tcm1inal Study, and Harbor Drfre Tmffic Slndy, Portland, Oregon. Project 
manager for design of surface >egmcnt of Woodward Corridor LRT, Detroit; Michigan. Directed staff on I-80 
Notionul Strategic Corridor Study (Sncrnmentu-Sun Francisco), US JOl-Sonomn JTccway opcmtions study, SR 92 
frccwny operations studr, I-880 freeway operations study, SR 152 alignment studies, Sacramento RTD light rail 
systems studr. Tnsmnn Corridor LRT ANEIS .. Fremont-Warm Springs BART ex1ension plan/EIR, SRs 70/99 
frccwny llltcrnatiW:;s study, tmd Richmond Park·woy (SR 93) design study. 

Arcn Trnmportalion Plan~. Princip.11-in charge for irunsponntion clcmcnl of Cily of Los Angeles General Plan 
Framework, shaping nations large&'! city two dccndcs into 2l 'st century. Project manager for the transportalion 
clement of 300-acre Missioa Boy development in dmvntown Snn Francisco. Mission Bay invoh·cs 7 million gsf 
officc/commerciaJ spnce. 8.500 dwelling units. uud conununity facilities. Transportation fentun..'S include relocation 
of e-0rnmutcr rail station: ~xtcnsion of MUNI-Metro LRT: n multi-modal tcnninal for LRT, commuter rail ond locnl 
bus; rcrnova1 of n quart~ mile elevated freeway~ rcplaccinent by new ramps and a houlcVard: an internal roadway 
network O\'Crcoming constraints imposed by an internal tidnl basin; freeway stmctures nnd rail foci1itics: and 
concept plans for 20,tlOU stmcrured parking spaces. Principol-in.ehargc for circulation plan to acconunodnte 9 
million gsf of office/comm«cinl grow1h in d01mlom1 Belle\'lle (Wash.). Princi1ial-in-cha~e for 64 acre. 2 million 
gsf multi-use complex for FMC adjnccnt to San Jose lntemationnl Airport. Prqjoo manugcr for tmnspartotion 
clement of Sncromcnto Capitol ~ Plnn for the slnte govcnunental complex. and for Downtown Sncrnntento 
Rcderelopmcnt Pinn. Project mnnngcr for Nnpn (Calif_) General Plun Circulation Element nnd Downtown 
Riverfront Rcdcrn1opmcnt PJan. an pnrkin,g program for downtown \Valnut Creek. on dowmown rnmsponation 
plan for San Matoo and redevelopment plnnfor dmmto1,11 Moun~1in View (Calif.), for Jraffic circulnlion nnd safety 
plans for California cities of Davis, Pleasant Hill and Hayword. and for Solem, Oregon. 
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Tl"dO!i}JUrtation Ccntcn;. Project manager for Daly City lntcnnodaJ Study whic11 developed ra $7 lllillion surface 
bus tenninul, traffic access, parking und pedestrian circufation impmYcmenls at the Duly City BART station plus 
develo]lTTienl of functional plans for a new BART suuion al Colma. Project nutnager for dcsi!,'II of multi-modnl 
1em1i11al (commuter rail, light mil, busi at Mission Boy, Son Francisco. In SanL1 Clarita Long .Range Transit 
Devclopmenl Program, responsible for plan to rclocntc- s._ystem's c~isting limcd .. transfcr hub and development or 
th.rec satcHitc 1ransfur lmbs. Pcrfonred airport_ ground transportation system evaluations for San F.rancise-0 
Jruemntional Oakland Jnteruntional, Sea-Tac lntenmtio11111. Oakland Inlcmmional Los Angeles Intcmntiooul, and 
San Dk!,'O Lindberg. 

Cumpus Tran•1mr1ation. Campus trauspcr1ation planning assignments for UC Davis, UC Bcrl<clcy. UC Snnla 
Cmz. nnd UC S.1n Francisco Medical Center cmupuscs:; San Frandsco Stnte Uni\'crs:ity~ Unh•ersity of Snn Fmncisco; 
HDd the Univcrnty of Alllslm HDd otliers. Also developed master plnl15 for institulioillll campuses including medical 
centers.. headquaners complexes and rescaJCh & developmcm facilities. 

S1>ecial Eyeot F.acilities. E\•Jluations and design studies forfoolballibaseball stadimus. indoor sports arenas, horse 
jU]d motor racing facilities, theme parks, fuirgrounds ond convention centers. ski complexes und dcstm..11ion resort$ 
throughout westcm United States.. 

Pati<lng, Parking programs and facililies for large area plans and individual sites including downtowns, special 
event facilities. university and institlliional c<impuses and other large site developments: numerous parking 
feasibility and opemtions studies for parking stmclurcs and surface facilities; alsn. resident prcfun..."11tinl parting. 

Tnmsportalion System Management & Trllffic Restraint. Project manager on FHW A program to develop 
techniques and guidelines for neighborhood S!reel lmlflc limitation. Project manager for Berkeley, (Cnlif.), 
Nei)lhborl1ood Trnffic Study, piouccred application of tmmc reslmint tcclmiqucs in the U.S. Developed rcsidentinl 
traffic pl•ns for Me1tlo Parle, Santa Monica, Santa CmL Mill Valley, Oaklmtd, Palo Alto, PiedlllonL San MU1eo 
County. Pasodcaa, Santa AJJa and ollJeIS. Purticipntcd in development of photo/radar speed enforcement device and 
esperimented with speed humps_ Co-author of lrntimte of Transportation Engineers reference publicmion on 
neighborhood traffic connol. 

Dicyclc FaciJitics. Project manager to develop an FH\VA manunl for bicycle facility design and planning., 011 

bikcway plans for Del Mar, (Calif.), tl1e UC Davis and Ux: City of Davis. Consul~Ull to bikcwa)• plans for Eugene, 
Orcgo1~ Wusltlngton. D.C •. Buffnlo, New York, and Skokic. lllinois. ConsuUtml to U.S. Bureau of Rcclruuutionfor 
de•'Clopment of hydraulically efficien~ bicycle safe drairmgc inlets. Consul~1m on PHW A rcse.1rch on effective 
retrofits ofundercrossing and OYerctussing stmctmesfm·bicyclists, pedestrians, and handicapped. 

MEMBERSHIPS 

lnstitntc of Transportation Engineers Trnnsponation RcsemcltBomd 

PUBLICATIONS AND AWARDS 

ResideJ11inl Street Design and Traffic Conlrof, wJU1 W. Hamburger e/ a/,PrenticcHaU~ 1989. 

Co-recipient, Progressive Architecrnrc Citation,~ fl.«ltJu Bqv Ma>ler Plan, witll.T.M Pei WRT Associated. l '184. 

Residential Traf!idianagcmeul, Slalc of Ille Ari Report, U.S. Department of T r.msportatioIL l 979. 

Jmpmviug 'nw Resiclmtial Sfrel!I Endro11me11~ with D01tald Apple~·nrd cl nl., U.S. Department of Transportation., 
1979. 

Strategic Ccmccpts in RE"sidenlia/ NefghbarlwoJ Trnffic: Omrml~ lntcruntional Symposium on TrJ.ffi.c Control 
Systems, Berkeley, California, 1979. 

P/anuing and DC!~Ugt1 a.f Bil;,l'Cle Fncilih'es: Pitfall,· and Ncrw Direclions, Transportation Research Bnord, Research 
Record 570. 1976. 

Co-recipient Progressive Architecture Awnrd. Lirahle Urban SJrurs. Sau Frand:rco Day Araa and Londou. wilh 
DormldApplcyard, 1979. 
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SMITH ENGINEERING & 1v1AN.AGEMENT 

May 11, 2006 

Mr. William D. Kopper 
Attorney at Law 
417 E Street 
Davis, CA 95616 

Subject: Placer Vineyards Revised Draft Environmental Impact Report 

Dear Mr. Kopper. 

P06003 

Per your request, I have reviewed the Revised Draft Environmental Impact Report 
on the proposed Placer Vineyards Specific Plan (hereinafter the RDEIR). My 
review has concentrated on the transportation and circulation component of th~ 
RDEIR. This letter-report summarizes my comments on the RDEIR for 
transmission to Placer County. 

My qualifications to perform this review include registration as a civil and traffic 
engineer in California and thirty-eight years of professional consulting practice in 
those fields in this state, including considerable experience in both preparation and 
review of the transportation/circulation components of environmental documents. I 
am familiar with the project area and its environs and have had involvement in 
various capacities in a number of projects in Placer County affecting transportation 
and circulation. My resume is attached. · 

RDJ;IR Fails To Analyze, Disclose And Mitigate Project Traffic Impacts For 
AM Peak Period 

The analysis of traffic imp.acts ahd mitigation requirements for intersections in 
unincorporated Placer County, Sutter County, the City of Roseville and at 
intersections under Caltrans jurisdictions is carried out only for the PM peak EE 
period. Only in the case of intersections studied within Sacramento County is 
the analysis carried out for the AM peak. Because AM peak traffic normally 
exhibits different directional patterns than PM peaks, the lack of an AM peak 
analysis may result in this RDEIR's failure to disclose significant traffic impacts 
by the project that are different (possibly at different locations or, though at the 
same intersection, requiring mitigation on different approaches or movements) 

TRAFFIC" TRAN5PORT/\TlON' MANAGEMENT 
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from those disclosed by the PM analysis. This is why most communities require 
both an AM peak and a PM peak traffic analysis. Without the AM analysis, the 
RDEIR's traffic section fails to carry out the good faith effort to disclose impact 
that CEQA demands. Furthermore, because in the analysis of the future 
scenarios, many of the mitigation measures proposed in response to those 
project traffic impacts that are disclosed based solely on the PM analysis are 
directionally specific (such as the adding of an additional left tum lane for one 
particular approach), the mitigations defined in the RDEIR may be completely 
ineffective at mitigating the impacts that would have been disclosed had an AM . 
peak analysis been carried out, and much more extensive mitigation than 
disclosed may be required. The text of the RDEIR in the first paragraph of page 
4.7-31 concedes this point, stating, "As individual development projects within 
the Specific Plan area are proposed, additional traffic analysis may reveal the 
need for add11ional improvements to provide acceptable operations for the AM 
peak period operations as well." Hence, it is clear that the RDEIR has not 
disclosed to the County Board of Supervisors and the public what the full extent 
of traffic impacts and mitigation needs of this Specific Plan are, thus not 
complying with CEQA requirements for disclosure of impacts and mitigation. . . 

At best, delaying disclosure of AM peak traffic impacts and mitigation EE cont. 
requirements to possible subsequent traffic studies constitutes a deferral of 
mitigation that is improper under CEQA. However, such subsequent traffic 
studies that would disclose AM traffic impacts may never happen at all. Because 
the subject RDEIR is billed as a "project level" EIR (as contrast with a 
"programatic-level" EIR), as stated on page 2-8 of the RDEIR, for residential 
projects, if County staff determine that the projects .are consistent with the 
Specific Plan and with land use patterns and assumptions anticipated in detail in 
this· RDEIR, Government Code Section 65457 and CEQA Guidelines Section 
15182 provide that no EIR or Negative Declaration ·need be prepared prior to 
approving such residential projects. Pages 2-9 and 2-10 of this RPEIR also 
detail how individual non-residentialprojects in the Specific Plan area could also 
be exempt from any requirements for further EIR or Negative Declaration 
preparation provided that the proposed, provided that the proposed tentative 
map is consistent with the densities assumed for the affected area in the Specific 
Plan and this RDEIR, provided it complies with the mitigation requirements 
adopted in connection with the Specific Plan approval, unless there are impacts 
that are peculiar to the individual proposed parcel· and project or unless there is 
substantial new information shows that previously-identified impacts will be more 
significant than previously assumed. Given these circumstances, it seems 
unlikely that any analysis to disclose and mitigate the AM peak traffic impacts of 
the Specific Plan project will ever be performed. 

Segment Level Of Service Analysis Understates Traffic Impacts 

The roadway segment level of service analysis reflected in Table 4.7-4 (and FF 
others) assumes that the maximum daily traffic for each Level Of Service (LOS) 
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gradation for arterial roadways would be per the "moderate access control" 
category. In reality, most of the roadways analyzed would be more reasonably 
characterized as having "low access control" (and consequently able to serve 
lower maximum daily traffic within each LOS gradation) with a few segments 
having "high access control" (greater traffic capacity within each gradation). As a 
result, the analysis probably understates the severity of impact on many 
segments relative to existing conditions. However, since the project or its 
mitigations upgrade most of the arterial roadways affected in ways that will 
inherently create a "high" level of access control, (except possibly in some 
situations where existing fronting uses will retain current access), this inaccuracy 
does not affect the assessment of the mitigated conditions. 

RDEIR Fails To Analyze Traffic Impacts On Freeway Ramp Merge, Diverge 
And Weaving Sections · 

Yet another glaring omission in the RDEIR traffic impact analysis is the failure to 
analyze traffic impacts relative to freeway ramp adequacy considering merge, 
diverge and weaving section LOS. The analysis of the project's effects on 
freeway ramps is limited to a presentation of the daily ramp volume changes 
caused by future development scenarios. Because of the lack of merge, diverge 
and weaving section LOS calculations, the RDEIR offers no reasonable basis for 
knowing what impacts the project may have on freeway ramps. 

Methodology Relied..on For Intersection Traffic Impacts Is Obsolete And 
Provides Insufficient Information For Full Disclosure Of Impacts. 

Placer. County, Sacramento County, Sutter County and the City of Roseville rely 
on intersection Level Of Service (LOS} analysis by various adaptations of 
Circular 212 procedure. Circular 212 is now a quarter-century old methodology 
that was created as an interim analysis procedure pending updating of the 
Highway· Capacity Manual (hereinafter the HCM). It has now been rendered 
obsolete by multiple subsequent editions of the HCM. While analysis under 

FF cont. 

GG 

Circular 212 procedures does provide a relative measure of the differences in HH 
transportation effects of various development scenarios, it may not disclose the 
full severity of impacts that might be disclosed if the analysis had employed the 
more modern Highway Capacity Manual techniques that are generally accepted 
in the traffic engineering profession. The desire to maintain a consistency with 
techniques employed in earlier planning work is not a reasonable justificatiqn for 
failure to-employ accepted best practices. Continuing to rely on Circular 212 
procedure is akin to navigating by sextant or 'dead reckoning' when modern 
navigation devices like LORAN and global positioning systems are available. 

Current traffic analysis practice over the past two decades evaluates Level Of 
Service relative to delay experienced by motorists. Delay to motorists generally 
increases at exponentially higher rates as traffic approaches or surpasses the 
capacity of a road or intersection. HCM level of service pro~edures compute 
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. delay experienced by motorists and grade LOS based on amount of delay 
experienced. By contrast, the obsolete Circular 212 procedures relied on in the 
RDEIR grade LOS based on ·an abstract value, the volume-to-capacity ratio 
(hereinafter v/c). The issue is that, in laymen's terms, v/c that is the criterion in 
the Circular 212 method increases roughly proportionate with traffic whereas, as 
capacity is approached or exceeded, the delay, which is the criterion in the HCM 
method and which is the actual impact 1he public perceives. increases at 

. increasingly higher rates. Hence, the real traffic impacts that the subject Specific 
Plan project causes, which are often in the LOS E or F range where the 
exponential increases in delay that the public perceives as impact are 
considerably greater than the apparent impacts indicated by the linear and 
abstract v/c measure of the obsolete Circular 212 method. Thus, because of the 
obsolete analysis methodology the involved jurisdictions have been accustomed 
to relying upon, the RDEIR presents an abstract and understated disclosure of 
tile significance of the significant impacts the Specific Plan project would have. 

A second significant reason why reliance on the obsolete Circular 212 analysis 
methodology understates traffic impacts is because it does not provide 
information regarding traffic queues (stacking) at the intersections analyzed 
whereas the current HCM method does so. Queue length information is critical 
to the analysis of impacts of busy intersections because; if queues in. turn 
storage lanes exceed the length of the lanes (thereby blocking flows in the 
through lanes) or queues in the through lanes extend beyond the length of the 
turning lanes (thereby blocking access to the turn lanes), a kind of condition the 
public refers to as "gridlock" will occur where the actual traffic impacts, the LOS 
experienced and the delay suffered, will be worse than indicated in the 
theoretical LOS computations. With the queue length information provided by 
the current HCM method, the analyst is able to disclose the significant impact 
problem and propose appropriate mitigation such as adding lanes or extending 
turning lanes. Because the Circular 212 method provides no queue information, 
significant traffic impacts caused by excessive queue lengths remain 
·undisclosed. 

RDEIR Analysis Methodology Understates Traffic Impacts Where· Low 
Volume Crossroads Intersect Busier Roads At Two-Way Stops 

·A nuance of the analysis methodology employed to ·analyze unsignalized · · · 
intersections may understate the impacts at intersections controlled by two-way 
stop signs (but not 4-way stops). The analysts have chosen to use as the 

HH cont. 

criterion of impact the average delay total for all approaches (whereas they could II 
have chosen some criterion that would have considered the possibility of 
intolerable delay on any one approach). Consider the situation where a minor 
roadway with stop control intersects a major road without stop control (the classic 
rural 2-way stop condition). In the existing condition, traffic on the minor road 
approaches must wait for a safe gap in traffic on the major road before it can 
proceed, but with light to moderate traffic, the waits are not intolerable. Under 
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the-analysis criterion selected, in a future development scenario that adds 
considerable traffic to the major road but very little to the minor road, traffic on 
the minor road approaches might have to wait forever for a safe gap in traffic, but 
the analysis would show no significant impact because the average delay for all 
approaches computation would Qe dominated by traffic on the major street 
approaches that experiences zero delay. The RDEIR subtly admits this 
consideration in footnotes to tables (see, for example, footnote 1 to Table 4.7-
17), stating: "Average delay for all movements at intersection, including 
uncontrolled movements. Delay on some stop-controlled left tum movements 
may be substantial, but typically impacts a limited number of vehicles." The 11 cont. 
analysis criterion or significance in this procedure is unreasonable. If the same 
few individuals repeatedly suffer interminable delays every time they attempt to 
leave or return home through an intersection they cannot reasonably avoid, that 
is a significant impact. Since the delay on individual movements is reported by 
the analytic computation procedure, the analysts could easily have established 
some reasonable level of delay for low volume approaches that would be 
considered a thresho.ld of significant impact, even if that delay is experienced by 
a relatively small number of drivers. 

No Basis To Conclude RDEIR Has Evaluated Conditions Over Broad 
Enough Area To Disclose Full Extent Of Specific Plan Traffic Impacts 

One of the fundamental questions one must examine in reviewing a traffic impact 
analysis is whether the analysis searched far enough in seeking to disclose 
impact. The RDEIR discloses that the project would generate in excess of 
152,000 daily trips onto the area street and highway network external to the 
project limits. This amount of generated traffic would reasonably be expected to 
affect roadway facilities over a very broad area. While the RDEIR does disclose 
extensive traffic impacts of the project, it provides no indication regarding what 
methods of investigation, if any, were undertaken to assure that the project's 
traffic impacts do not extend over a broader area than that encompassed by the 
impacts disclosed. For instance, it appears entirely likely that, in the Roseville 
area, the project's traffic impacts could well extend to intersections to the east of 
Interstate 80. However, no intersections in this area have been studied. 
Likewise, it is reasonable to expect that the project's impacts on 1-80, Business 
80, and 70-99 might extend farther from the project area than the segments for 
which significant impacts were disclosed. l:Jnless ·the RDEIR provides some · · 
assurance that its analysis limits extend to the farthest reaches of the area where 
the project produces significant traffic impacts, it cannot be said to have made 
the good faith effort to disclose impact required by CEQA. 

Specific Plan Proposes County General Plan Policy Change That Would 
Create Confusion With Respect To CEQA Requirements 

CEQA Article 21002 requires that for a project to be approved all feasible 
mitigation measures that would lessen the project's significant environmental 

JJ 
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impacts must be implemented. CEQA Article 21061.1 provides an explicit 
definition of "feasible". Placer County General.Plan Policy 3.A.7 provides policy 
guidance for development and management for its roadway system including a 
listing of considerations under which exceptions to the County's level of service 
policy goals for developing and maintaining its roadway system could be made. 
The project applicants seek to modify another Placer County General Plan 
policy, Policy 3.A.12, that requires each development project to construct or fund 
improvements necessary to mitigate the effects of traffic from the project by 
adding the words "consistent with Policy 3.A. 7". The apparent objective of the KK cont. 
amended language is to attempt to substitute t the more flexible terms of 
General Plan Policy 3.A.7 regarding the County's development and management 
of its roadway system for CEQA's explicit definition of feasibility with regard to 
mitigation, thereby making it more likely that the County might create exceptions 
that would obviate mitigation requirements. While this artifice seems unlikely to 
withstand an actual test of law, the proposed change to Policy 3.A.12 would 
create confusion wherein public policymakers might take actions believing they 
were in compliance with CEQA when they were not, thereby forcing the 
interested public to seek recourse through a test of law. Therefore, the proposed 
amendment to should be rejected. 

Traffic Impacts of Specific Plan Project's Proposed Changes To County 
Transportation and Circulation-Related Goals and Policies Not Analyzed In 
RDEIR. All Analysis Of Impacts and Mitigation Requirements In RDEIR 
Based On Presumption That Proposed Degradation Of County Standards Is 
In Force 

Under Specific Plan Transportation and Circulation-Related Goals and Policies, 
in proposed Policy 5.1, the Specific Plan proposes to insert an exception to 
Placer County General Plan Policy 3.A. 7 wherein Level Of Service on the 
roadway system within the Project's Specific Plan Area and on its boundaries 
would be allowed to be degraded to LOS D (as contrast with General Plan Policy· 
3.A.7's requirement that LOS C be maintained except within a half-mile of state 
highways where LOS D is accepted). Nowhere does the RDEIR analyze the 
traffic impact of this blanket degradation of County LOS standards over the 
extended roadway system within the Specific Plan and on its boundaries. Since 
the project being evaluated under CEQA is the Specific Plan, the RDEIR is 
deficient in failing to disclose the traffic impacts ·of the Specific Plan's goal and 
policy component involving proposed degradation of LOS standards. It would 
be r_easonable to expect that, at a minimum, the RDEIR would disclose estimates 
of increased daily or annual vehicle-hours of delay that degradation of the LOS 
standard would result in, and summarize the differences in mitigation 
requirements that would result from maintai~ing the established LOS standards 
or implementing the degraded LOS standards proposed, as well as evaluating 
the implications of the increased traffic congestion on air quality. It is noteworthy 
that the entire RDEIR analysis for the roadways within the Specific Plan area and 
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on its boundaries is presumptive that the proposed LOS standard is already in 
place. Hence, there is no analysis of the proposed project's ·impacts and 
mitigation relative to the existing conditions (that would include the prevailing 
LOS standard) that CEQA requires. 

RDEIR Provides No Analysis Of Specific Plan's Proposed Transportation 
Policies And Goals. Some Are Impractical, Internally Conflicting Or 
M~aningless 

Many of the Specific Plan's Transportation Policies and Goals embrace 
attractive-sounding concepts and ideals, but thoughtful examination reveals them 
to be impractical, internally conflicting or meaningless. Consider, for instance, 
Roadway Design Guideline 7 and Policy 5.15. Roadway Design Guideline 7 
(Page 4.7-20) states that "neighborhoods should be designed with intema/
connecting streets to encourage a more open and accessible network for . 
residents and improve the distribution of traffic throughout the roadway network", 
a street configuration that is known to inherently lead to resident concerns about 
traffic volume, speed, noise, safety and quality of life on residential streets 
unless a considerable application of traffic calming treatments is made. Policy 
5.15 (pages 4.7-22 & 23) states that "use of traffic calming roadway design 
techniques in the design of residential streets and intersections is required. 
Techniques may include comer bulb-outs at intersections, traffic circles and 
rotaries, chokers, chicanes, etc. In all cases, traffic calming devices shall be 
designed not to restrict access by emergency vehicles or inadvertently limit 
emergency response times below the required level of seNice standard. Yet 
traffic calming devices inherently adversely affect emergency response, 
individually and cumulatively. 

We note that the RDEIR only presents these guidelines and policies; it is 
deficient in failing to provide any critical assessment of them. Had the RDEIR 
provided the objective assessment it should have, it would have pointed out that 
traffic calming devices inherently restrict emergency response times, and that 
gaining the values of an open and accessible street network while providing 
enough traffic calming to maintain resident satisfaction about the quality of 
residential life relative to traffic without degrading emergency response below 
reasonable norms requires a delicate and not-always-successful process of 
compromise and balance among these three considerations: 

Consider Policy 5.20 which provides that a park-and-ride lots will be provided. If 
the RDEIR provided the objective assessment of this policy that it should have, 
but fails to do, it would have noted that the minimum 193 spaces.to be created 
under this policy are a minuscule total relative to the 152,300 external vehicle 
trips that the RDEIR estimates the project generates daily and that 
implementation 9f the policy as proposed, wherein it would serve less than 0.13 
percent of the project's external daily traffic (even presuming that all the parking 

LL cont. 
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spaces get filled by Specific Plan area travelers and are not occupied by 
travelers from more distant hinterlands} renders the policy inconsequential and 
meaningless. 

Transportation and Circulation-related Policies 5.16 through 5.19 concern 
provision of physical facilities in support of public transit. If the RDEIR contained 
the objective comment on these proposed policies that it should, it would state. 
that, absent a regional commitment to massive increased funding for transit 
operations that elsewhere the RDEIR adm_its is highly doubtful, the effect of 
these· policies is largely meaningless. 

A similar example involves Policy 5.6 on Regional Transportation Improvements 
which states that Placer Vineyards landowners and the County will define (but 
not necessarily enter into) development agreements that ensure the project pays 
for its fair share of transportation improvements. While this weasel-worded 
policy gives the impression that the Project will provide funding to mitigate its 
transportation impacts; if the RDEIR had actually objectively assessed the policy 
as it should have, it would have commented that the funding provision and 
mitigation would only take place at those many locations of significant project 
traffic impact that are outside direct control of Placer County if the responsible 
jurisdiction agrees to implement the specific improvement identified as mitigation 
for Placer Vineyards and is able to assemble the funds over-and-above Placer 
Vineyard's "fair share" needed to actually complete the improvement. Although it 
repeatedly makes this comment in comment on numerous individual project 
mitigation measures proposed putside Placer County's direct jurisdiction, the 
RDEIR leaves it to ttie public to "connect the· dots" to realize that, on the whole, 
outside the direct jurisdiction of Placer County, the purported commitment of the 
project to fund fair share traffic mitigation improvements may be meaningless in 
the sense that it in no way guarantees implementation of those improvements. 

· Including a narration of the Specific Plan's proposed transportation and· 
circulation-related goals and policies in the RDEIR without providing an objective 
point-by-point assessment of them is the equivalent of inserting a public relations 
and marketing brochure for the project that says everything about transportation 
and circulation is going to be perfect. This is not consistent with the ErR's 
CEQA-defined purpose as an information d~cument. 

Assessment Of Internal Traffic Loads On Localized Project Area Roadway· 
Network Uncertain 

In the RDEIR computation of project trip generation, of the 233,273 trips 
estimated to be generated by the project daily, some 40,500 trips are estimated 
to have both origin and destination within the project. Approximately 152,300 
trips daily (233,300 minus 81,000 trip ends for the 40,500 trips that have both 
origin and destination within the project area} are estimated to b~ made between 

· the project area and external locations. These estimates are reasonable as long 

MM cont. 
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as the 40,500 "internal" trips are actually assigned to the local roadway network 
and considered in the LOS analyses (as contrast with being "erased" from.all 
further computations at the conclusion of the trip generation stage. The RDEIR 
and its Appendices provide no indication whether the "internal" trip component is 
actually.assigned to the roadway network for LOS analysis or whether it has NN cont. 
simply been disregarded after the trip generation stage. The RDEIR should 
provide a clarification on this issue and, if the internal trips have in fact been 
disregarded in analyses subsequent to the trip generation stage, the traffic 
impact LOS analyses should be recompiled with the internal traffic assigned to 
project area roadways including the boundary streets. 

RDEIR Traffic Analysis Has Not Been Perfonned On Project As Currently 
Defined. 

Footnotes to Tables 4 . .7-14 and 4.7-15 each note that the traffic analysis. 
contained in the RDEIR is based on different land use assumptio.ns than the plan 
currently proposed in the RDEIR. The footnotes make the unsupported 

. assertion that "the differences are minor and would not affect the outcome of the 
analysis." In order to reasonably demonstrate that a traffic impact analysis 00 
performed for a different plan remains adequate to disclose the impacts and 
required mitigations fo_r the currently proposed Specific Plan, the RDEIR must, 
at a minimum, docu.ment the differences in land use, both quantitatively by use 
category and py location, between the plan reflected in the traffic impact 
assessment and the one currently proposed, and must document the differences 
in trip generation. The RDEIR should be revised to provide this clarification. 

Finance Plan For Project Internal And Off ..Site Roadway Improvements And 
Traffic Mitigations Is Not Reviewed In RDEIR 

The RDEIR states that the Specific Plan applicants are developing a Public 
Facilities Financing Plan that will outline the funding and timing of transportation 
infrastructure within the Specific Plan area bo~ndaries as well as required off-site 
improvements, including traffic mitigation fee programs. The RDEIR states that it 
assumes the Finance Plan will be approved concurrently with the Specific Plan. 
However, since the Finance Plan is critical to a) whether the internal and off-site 
roadway improvements will actually be in place at the various stages of "with 
project" scenarios assumed in the analysis and b) whether recommended traffic 
mitigations are likely to be completed, it is incumbent upon the RDEIR to perform 
an objective review of the soundness of the Finance Plan. Absent this review, 
the RDEIR's assumptions about certain internal and off-site roadway · 
improvements and project traffic mitigations being in place by certain 
development stages or points in time is purely speculative, which is inadequate 
under CEQA. Obviously, the RDEIR has not made an objective review of the 
Finance Plan, so all of the assumptions in th~ RDEIR with respect to the timing 
of completion of transportation infrastructure and mitigation improvements to be 
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completed or financed by the Specific Plan applicants must be regarded as 
· speculative. 

J PP cont. 

Failure To Adequately Disclose And Mitigate Construction Impacts On 
Traffic 

The RDEIR briefly examine construction traffic impacts of the Specific Plan. 
However, that analysis is limited to consideration of the additional traffic that 
would be created by the travel of construction workers and transport of 
construction materials during the construction period.· This analysis is 
inadequate in two major respects. First, the RDEIR completely fails to examine 
the construction traffic impacts of the traffic impacts caused by the construction 
of the project's internal and off- site roadway improvements which involve major 
reconstruction of significant lengths of existing major roadways and the 
construction of project ·traffic mitigations which involve major reconstruction of 
many busy intersections. Such major road and intersection reconstruction, many 
occurring in simultaneous time periods, will require multiple road closures and 
lane closures over lengthy periods of time that will result in massive congestion 
on the routes where reconstruction is taking place and cause ma$sive traffic 
diversions to other routes, producing significant additional congestion in those 
places. The RDEIR is defective in that these significant construction impacts· on 
traffic are not disclosed or mitigated. Second, the mitigation the RDEl.R 
proposes for the limited construction traffic impact it does disclose, that of the 
movement of cpnstruction workers and materials, is simply an abstract promise 
to, in the future, develop construction traffic management plans for all 
construction activity that would seek to minimize the impacts of construction 
traffic. This type of abstract promise to develop future mitigation plans 
constitutes a deferral of mitigation that is improper under CEQA. 

Questions Concerning RDEIR Traffic Forecasts 

RDEIR pages 4.7-35 and 36 provide a brief narrative description of how the 
traffic forecasts that underlie its traffic impact assessment were carried out. 
However, a number of key considerations in the forecasts are not clarified in the 
narrative and supporting materials. . 
1. As previously noted, some 81,000 of the 233,000 new trip ends generated by 

the project were assumed to comprise some 40,500 trips that are completed 
betwe~n trip origins and destinations internal to the project area. The 
question is, were these "internal trips" assigned to the local roadway network 
by the traffic forecast model, or were they simply "erased" from the analysis 
at the trip generation stage? 

2. The narrative is unclear how the output from the traffic model was adjusted to 
provide input to those aspects of the impact analysis that are performed in 
terms of daily traffic volume versus those that are performed in terms of pm 
peak traffic. Please provide clarification. Please include in the clarification 
an explanation of how model output.was treated for input to the ultimate LOS 
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analyses to replicate both peak period flows that tend to have directional 
. dominance and daily flows that tend to have directional balance. 

3. As the narrative explains, for each analysis stage, the traffic model was used 
to define the differential on each roadway between the "no project" condition 
and the "with project" condition and this differential was then added to 
existing traffi<:: to create the actual .traffic input to the LOS impact analysis. It 
is acknowledged that this is a· useful procedure to overcome the possibility of 
errors where anomalies exist in the forecast model that cause consistent 
underreporting or over-reporting of traffic on certain individual roadway 
segments. Such a procedure is reliable and reasonable where the anomalies 
in the forecast model are limited to scattered isolated roadway segments or 
specific limited roadway corridors (a common example of this latter problem 
OGCUrs in models where an arterial roadway closely parallels a freeway). 
However, sometimes forecast models stubbornly exhibit a systematic 
difficulty producing reasonable forecasts over a particular subarea even 
though the model provides reliable results over the majority of the modeled 
area. If this kind of subarea anomaly exists and coincides with the Specific 
Plan project study area, it is inappropriate to rely on the model at all in the 
analysis. Please provide assurance that whatever anomalies in the Placer 
County traffic model that caused the incremental procedure described on 
RDEIR pages 4.7-35 and 36 to be adopted are isolated and not systematic to 
the study area or to corridors critical to the study area~ 

4. The RDEIR narrative on this topic indicates that, in the runs of the Placer 
County traffic model for the "with project" condition, the completion of 

. roadway improvements in the project area and the presence of project . 
generated traffic may have caused other non-project traffic·to be redistributed 
to other destinations or to be reassigned to alternate routes in avoidance of 
routes that would be heavily loaded by project traffic. The question is 
whether the analysis looked broadly enough at the output to determine 
whether these redistributions and reassignments of non-project traffic caused 
significant traffic impacts in areas where large direct increments of project 
traffic would be unexpected. The fact that the RDEIR did not evaluate LOS 
at any intersections east of 1-80 suggests that the analysis may not have 
been sufficiently broad-seeking to disclose all of the project's traffic impacts. 

Project's Significant Traffic Impacts At Intersection OfWalerga Road And 
PFE Road Only Mitigated To LOS D. Similar Condition True In Cumulative 
Analysis For Baseline Road. 

The RDEIR indicates on page 4.7-42 that the project's significant traffic impact at 
the intersection of Walerga Road and PFE Road would be mitigated to LOS D. 
Mitigation to LOS D would only qualify as mitigation to conditions of less than 
significance if it were to be considered on the project boundary streets (possibly 
a plausible interpretation since both intersecting streets do front on the project 
boundaries in some segments though not at this intersection) and also only if 
another proposal of the Specific Plan project, that of degrading existing Placer 

RR cont. 

SS 



Mr. William D •. Kopper 
May 11,2006 
Page 12 

County criteria for acceptable-LOS to LOS D (itself a significant impact of the 
project undisclosed as such in the RDEIR), is considered to have been 
approved. Since approval of the degraded LOS standard is uncertain, the 
proposed mitigation cannot be said to have mitigated the project's significant 
traffic impacts at this location. 

·rn the cumulative analysis, a similar situation exists for segments of Baseline ss cont. 
Road along the project's northern border. In that scenario, the RDEIR concludes 
that Baseline Road is not significantly impacted because it would operate at LOS 
. D. The RDEIR fails to mention that this would be a significant impact requiring 
mitigation unless another facet of the Specific Plan project, that of degrading 
·Placer County standards to allow LOS D to be considered acceptable within the 
project and on its boundaries, is approved. 

. Project's Transit Impacts Not Mitigated To Less Than Significant Also, 
Consequent Increase To Project Traffic Impacts Not Discussed. · 

On pages 4.7-54 through 4.7-57 the RDEIR presents an extended discussion of 
the potentially .signi'ficant impacts on transit and identifies the critical issue of 
financing future transit operations so that otherwise unmet transit needs can be 
met. However, in concluding that the projects transit impacts would be mitigated 
to less than significant by a significant addition of transit services that it outlines, 
the RDEIR fails to address the critical transit finance issue with any certainty. 
What it proposes is that a Community Service Area (CSA) be established to fund 
the extensive services and facilities the RDEIR identifies as necessary for 
mitigation of the project's transit impacts. In essence, this is passing on the TT 
obligation for mitigating the project's impacts to the eventual property owners of 
the project area (and possibly those in other areas if a broader CSA proved mosf 
appropriate. This approach appears to be a deferral of mitigation that is 
improper under CEQA. Furthermore, there is no guarantee that the ultimate 
property owners of any such CSA will approve taxing themselves to fund of · 
transit operations and services needed to mitigate the project's impacts. 
Consequently, the project's transit impacts must be regarded as unmitigated. 
Furthermore, those mitigations that the project does propose to directly provide 
such. as rights of way for bus lanes. and a streetcar system, and waiting shelters 

. are all meaningless ~nd ineffectiye as mitigation unless the actual transit 
operations are funded by others. · · · · · · · · · . 

Given the failure to mitigate the project's transit impacts as documented above, a 
further consideration is evident. To the extent that effective transit mitigation is 
not provided, the traffic impacts of the project will be proportionately greater than 
the RDEIR discloses. 

1 We have also previously noted that the project's provision of 193 park and ride spaces, also listed in this 
section as a transit mitigation, is so minuscule in relation to the scale of overall external traffic gene:ration of 
the project as to be inconsequential in its mitigative effect 
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these instances, it does so solely on a location by location basis. It provides no 
assessment of the cumulative consequences of these significant traffic impact 

. conditions that cannot be mitigated practically. Had the RDEIR considered the 
cumulative effect of these individual locations where mitigations are impractical 
as it should have, it would have concluded that the impacts, taken together, 
constitute a complete functional breakdown of the freeway and arterial circulation 
system in the project's environs of such a grave extent that no responsible 
government could reasonably consider approving the project under any findings 
of overriding considerations. · 

Conclusion 

VV cont. 

This completes my current comments on the RDEIR. For the above-stated ww 
reasons, I do not believe the traffic and circulation component of the document is 
adequate. Furthermore, modifications to the document that appear necessary to 
respond to these comments may warrant recirculation of the document in draft 
~~. . 

Sincerely, 

Daniel T. Smith Jr., P.E. 
President 
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Planning Department 
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3091 Coun.1y Center Drive 
Auburn, CA 95603 

September 13, 2006 

Letter45 

Paralegals 
Kristin Rauh 

Sherry Augustine 

RE: Placer Vineyards Specific Plan Revised Draft EIR SCH #1999064020 

Dear Plaruiing Staff: 

Please find attached the comments on the Placer Vineyards Partially 
Recirculated Revised Draft Environmental hnpact Report that are submitted on 
behalf of Rob Collins, Mark Steelman, ud Michael William8. 

WDK:kgr 
enclosure 

Sincerely, . )_ 

r-.. v:JI) r~ 
WILLIAM D. KOPPER 
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· September 12, 2006 

Mr. William 0. Kopper 
Attorney at Law 
417 E Street 
Davis, CA 95616 

Subject: Plac:er Vineyards Partially Recirculated Revised Draft 
Environmental lmpa.ct Report 

P06003 

Dear Mr. Kopper: 

Per your request, I have reviewed the Partially Recirculated Revised Draft 
Environmental Impact Report (hereinafter the PRRDEIR) on the proposed Placer 
Vineyards Specific Plan (hereinafter "the project"). My review has concentrated on 
the transportation and circulation component of the PRRDEIR I have previously 
commented on the Revised Draft Environmental Impact Report on this project in a 
letter dated May 11, 2006. This current letter-report summarizes my comments on 
the PRRDEIR for transmission to Placer County. 

The numerous changes in significant impacts disclosed at specific roadway 
segments and intersections presented in 1he PRRDEIR do not change the pattern 
of massive transportation impacts that the project would cause. Mitigation of some 
of the project's impacts is infeasible; for some other impacts, feasibility of 
mitigation is disclosed as doubtful. Mitigation of many of the Impacts depends on 
conclusion of interagency agreements with other governmental jurisdictions and, 
although in some cases the project will directly pay to implement mitigations, in a 
vast majority of cases, actual implementation of the mitigation is dependent on the 
emergence of other land use developments that will be fair share or fee 
contributors. In fact, the PRRDEJR discloses that other fee and fair share 
contributors will be expected to fund the vast majority of the cost of the necessary · 
mitigations. Hence, mitigation of the project's transportation impacts is dependent 
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on the speculative presumption that sufficient other fee- and fair share- paying 
developments will actually be developed in a timely manner such that sufficient A con1 
funds will be raised to implement the necessary mitigation measures. 

The purported finance plan for infrastructure improvements disclosed in the 
PRRDEIR is vague and unspecific; it provides no more solid detail than the finance 
plan that was absent in the RDEIR. The two page finance plan presented In 
Appendix W of the PRRDEIR is simply an unsubstantiated assertion that private 
development will pay for the infrastructure improvements needed, either by directly 
funding construction of backbone infrastructure or by contributing to existing or · B 
new development fee programs or new Community Facilities Districts. It is worthy 
of note that formation of a Community Facilities District under the Mello-Roos Act 
would tend to force development on property owners inside the Distlict since the 
obligation to pay since the obligation to pay the annual tax levies that such a 
district would involve would tend to maintain the lands in agricultural use if!feasible. 

The cost estimates contained in the "fair share traffic impact fee study" 
(Appendix Z) create additional doubt rather than assurance. Although the 
PRRDEIR asserts that the information contained in Appendix Z will "demonstrate 
to reviewers that, although the dollar amounts at issue are very high, they are not C 
so high as to render the County's approach infeasible from an economic. 
standpoint,Jj this overconfident assertion is rendered doubtful by several 
considerations, as follows. 

• Because no details are provided for the preliminary cost estimate of 
mitigation measures that underlies the fair share traffic impact fee 
analysis, the public has no way of judging how rellable these cost 
estimates are. If the estimates are based on purely conceptual plans ·and 
generic aggregate unit costs per foot or per mile for the various roadway 
types, a high level of uncertainty must be associated with the costs. If the 
costs are estimated from purely conceptual plans but lnvolve rough 
estimates of quantity take-offs and unit prtces by quantity, with 
consideration of necessary structures and construction difficulty based on D 
topographic and geotechnical mapping, somewhat less but still substantial 
uncertainty would be associated with the cost estimates. If the costs are 
based on quantity take-offs from actual preliminary engineering drawings 
for the improvements (materials not likely to be commonly available for 
mo~t improvements at this stage of projeot development), the cost 
estimates might be regarded as more reliable. Unless information is 
provided that allows the public to know the basis of the cost estimates and 
such considerations as what contingency percentage is assumed and 
what construction cost inflation is assumed over what duration. the cost 
estimates that underlie the analysis must be regarded as an issue in 
doubt. 
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• As we have previously noted, the project's mitigation program is 
dependent on other expected development materializing as fair share fee 
payers contributing to the pool of funds that will allow the presumed 
mitigations to be fully funded and implemented in a timely fashion. As we 
have observed, whether all of the other development.assumed will 
actually take place in a timely fashion to implement the mitigations is a 
matter of speculation. Hence, the proposed mitigations themselves 
remain speculative. The ufair share traffic impact fee study" presented in 
Appendix Z provides some dimension to this concern. It shows Placer 
Vineyards contributing only some $39.7 million toward a traffic mitigation 
program whose total costs (according to 1he still unsubstantiated 
Appendix Z estimates) would be some $309.6 million. That is to say; 
other development is being counted on to provide more than 87 percent of 
the funding needed for mitigation projects. If 15 to 20 percent of other 
~nticipated development scattered throughout the analysis area failed to 
take place in the anticipated time frame (an occurrence relative to'both 
deferred development timing and scattered location that is often 
characteristic), the net traffic mitigation needs for the area would likely 
remain about the same but there would be a $46 million to $62 million 
shortfall in fair share fee contributions to implement the needed 
mitigations. 

• The Appendix Z analy$iS unreasonably assumes that other fair share 
payers will emerge to pay half the fair share of project trips made to 
"external" (outside the Placer Vineyards project) origins or destinations. 
While this assumption may prov~ reasonable where the "external" end of 
the trip is at another new development within the general area where the 
proposed mitigation measures are to be implemented (presuming 
hypothesized intergovernmental agreements are implemented), fair share 
contributions are unlikely to happen where the "external" end of the trip is 
at an existing development location (whether that existing development is 
near or distant) or when the "external" trip end is at a new development 
located outside the area where mitigation improvements are being m~de 
by the project. The shortfall in mitigation funds resultant from this 
loophole in the fair share contribution methodology cannot be estimated 
from the information provided in the PRRDEIR since it does not Identify 
how many of the project external trips will be made to existing development 
or to destinations outside the area of mitigation. However, it is reasonable 
fo conclude that the shortfall could significantly impair implementation of the 
assum·ed mitigation program. 

Conclusion 

Based on the foregoing, it is tnY opinion that the PRRDEIR.previously expressed 
concerns about the uncertain nature of the proposed mitigation program. Due to 
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this substantial uncertainty, the proposed mitigation program does not.qualify as 
mitigation under CEQA. 

Sincerely, 

Smith Engineering & Management 
A California Corporation 

Daniel T. Smith Jr., P.E. 
President 

G cont. 
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SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SACRAMENTO 

COUNTY OF SUTTER et al., 

Petitioners and Plaintiffs, 

v. 
COUNTY OF PLACER et al., 

Respondents and Defendants. 

PLACER VINEYARDS PROPERTY 
OWNERS GROUP et al., 

Real Pmties in Interest. 
~~~~~~~~~~~~~~~/ 

ROB COLLINS et al., 

Petitioners and Plaintiffs, 

v. 

COUNTY OF PLACER et al., 

Respondents and Defendants. 

CARMEN DOYLE, CO-TRUSTEE et al., 

Real Parties in Interest. 

SIERRA CLUB et al., 

Petitioners, 

v. 

COUNTY OF PLACER et al., 

Respondents. 

CARMEN DOYLE, CO-TRUSTEE et al., 

Real Parties in Interest. 
~~~~~~~~~~~~~~~/ 
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On July 16, 2007, the Placer County Board of Supervisors ("Board") approved a 

mixed-use development, the Placer Vineyards Specific Plan ("PVSP" or "Plan" or ''project") on 

5,230 acres in the southwest corner of Placer County. The approved project will build out over a 

20- to 30-year period, reach a population of approximately 33,000, and include 14,132 residential 

units of in low, medium and high density configurations, 274 acres ofretail and commercial uses, 

210 acres of parks, 714 acres open space, and 851 acres of schools, roadways and other public 

facilities. 

Concurrent with its approval of the PVSP, the Board certified the environmental 

documents prepared for the project under the California Environmental Quality Act ("CEQA"), 

including a Revised Draft Environmental Impact Report ("RDEIR") released for public comment 

in April 2006, a Partially Recirculated RDEIR ("PRRDEIR") released for public comment in 

August 2006, a Final EIR ("FEIR") released in October 2006, a Second PRRDEIR 

("SPRRDEIR") released for public comment in April 2007, and a Supplement to the FEIR 

("SPEIR") released in June 2007.1 Petitioners challenge the adequacy of the environmental 

documents in a number of areas discussed below. 

Water Supply 

As approved by the Board, the potable water supply for the PVSP included a long

term surface water supply of 11,500 acre feet annually ("afa") to meet the needs of the PVSP at 

buildout and an initial surface water supply of 6,000 afa to meet the needs of the PVSP prior to 

the availability of the long-term surface water supply in approximately 2016. The initial water 

supply would be provided by the Placer County Water Agency ("PCWA") from its Middle Fork 

Project on the American River where it has appropriative rights to water diverted at Auburn or at 

Folsom Reservoir. The long-term water supply would be provided by the PCWA using 35,000 

afa of water it receives under a contract with the U.S. Bureau of Reclamation ("USBR") from the 

Central Valley Project ("CVP") operated by the USBR. The CVP water would be diverted from 

the Sacramento River or, alternatively, from the American River at Auburn or Folsom Reservoir. 

1 These environmental documents are referred to collectively in this ruling as the "EIR." 
References to the administrative record state the volume number followed by a colon and the page 
number(s). 
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1 The Sacramento River diversion providing the long-term water supply for the PVSP 

2 is a project generated by the Sacramento Area Water Forum, a group of local governments, water 

3 managers, business and agricultural leaders, environmentalists and citizen groups in the 

4 Sacramento-Placer region who have joined together for the co-equal pmposes of providing a 

5 reliable and safe water supply for the region's economic health and planned development to 2030 

6 and preserving the fishery, wildlife, recreational, and aesthetic values of the lower American 

7 River. The Forum members· entered an agreement in 2000 to accomplish these objectives 

8 through specified actions and commitments, including a commitment by the PCW A to transfer a 

9 pmtion of its diversions from the American River to the Sacramento River, either by negotiating 

10 an exchange of its Middle Fork Project water rights with an entity like the USBR with rights to 

11 divert from the Sacramento River or by obtaining an amendment of its CVP water contract 

12 authorizing it to divert CVP water from the Sacramento River. 

13 To develop a water supply consistent with the Water Forum Agreement, the USBR 

14 and PCWA initiated the Sacramento River Water Reliability Study ("SRWRS") in 2002 on 

15 behalf of the Sacramento Suburban Water District ("SSWD"), the City of Roseville, and the City 

16 of Sacramento pursuant to Public Law 106-554. This congressional legislation requires the 

17 Secretary of the Interior to conduct a feasibility study for a Sacramento River diversion project 

18 consistent with the Water Forum Agreement, including a diversion by the PCWA of 3 5 ,000 afa 

19 of water as well as 29,000 afa for delivery to the SSWD. In 2005, the SRWRS issued an Initial 

20 Alternatives Report identifying and discussing diversion facility alternatives at Elkhorn/Elverta 

21 and the American River Pumping Station ("ARPS") near Auburn for further evaluation in a 

22 feasibility report and EIR/EIS. 

23 A long-term surface water supply dive1ted from the American River at Folsom 

24 Reservoir or the ARPS near Auburn would serve as an alternative to the long-term water supply 

25 from the Sacramento River. The RDEIR indicated this alternative water supply would be 

26 dive1ted at Folsom Reservoir. (29:8418.) However, after the SRWRS assumed that the 

27 alternative water supply would be diverted at the PCWA's ARPS near Auburn, the SPRRDEIR 

28 changed the diversion point to the ARPS. (37: 10870, 11905.) The SPRRDEIR indicates that 
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1 "[t]his change in diversion point has de minimus effect on the analysis performed for the in-

2 stream effects of diversion, as modeled and presented in the [RDEIR] because the American 

3 River Pump Station is located close to the upper reaches of Folsom Reservoir, and because the 

4 Lower American River below Folsom Reservoir is the most environmentally sensitive portion of 

5 the American River and most important from a regulatory standpoint." (29:8418.) 

6 Until the long-term water supply from the Sacramento River diversion becomes 

7 available in 2016, the potable water needs of the PVSP would be met by an initial surface water 

8 supply of 6000 afa. This initial supply would be diverted by the PCWA from the American 

9 River at the ARPS, conveyed and treated at the existing Foothill Water Treatment Plant, and 

10 delivered through the transmission pipeline systems of the City of Roseville and then the PCW A 

11 to a location near the PVSP area where a proposed pipeline would deliver the water to the PVSP 

12 area. Because the capacity of the Roseville pipeline for the transmission of the PCW A's water is 

13 limited to 10 million gallons per day ("MGD"), the pipeline capacity could be exhausted by 2013 

14 or 2014 before the long-term water supply for the PVSP becomes available in 2016. A proposed 

15 treatment plant at Ophir Road and a transmission pipeline system connecting to the PCW A's 

16 existing transmission system, scheduled for completion by the PCW A in 2011, would avoid 

17 these Roseville capacity limitations. (37:10849-10852, 10871, 10895-10896, 10934; 32:9345.) 

18 A secondary initial surface water supply of 6000 afa could be provided by the PCW A 

19 from 29,000 afa of its American River Middle Fork Project water that the PCWA contracts to the 

20 SSWD. This supply would be diverted from Folsom Reservoir and treated at a plant owned and 

21 operated by the San Juan Water District. An agreement between the PVSP developers, PCWA, 

. 22 Placer County, San Juan Water District, SSWD and California American Water Company (a 

23 retail water provider in western Placer County where the PVSP is located) would be necessary to 

24 provide the treatment and transmission pipeline capacity needed to make this water supply 

25 available to the PVSP. Additional focused CEQA review of this secondary initial surface water 

26 supply would also be necessary. 

27 

28 
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1 Finally, a groundwater supply is proposed as a redundant water source to back up a 

2 deficiency in the long-term water supply from the CVP during a maximum dry year reduction by 

3 the USBR. (25:7203; 37:10870; 32:9343.) 

4 In Vineyard Area Citizens for Responsible Growth, Inc. v. City of Rancho Cordova 

5 (2007) 40 Cal.4th 412 ("Vineyard''), the California Supreme Court specified the requirements for 

6 an analysis of future water supplies for a proposed project in an EIR under CEQA. The EIR must 

7 analyze the reasonably foreseeable environmental impacts of supplying water to the entire 

8 project. (Id. at pp. 430-431, 434.) The availability of the water supplies identified for the project 

9 must be reasonably certain; speculative sources and unrealistic allocations are insufficient. (Id. at 

10 p. 432.) Where "it is impossible to confidently determine that anticipated future water sources 

11 will be available," the EIR must discuss possible replacement or alternative sources and their 

12 environmental impacts. (Id. at pp. 432, 434.) However, CEQA does not require assurances of 

13 certainty regarding long-term future water supplies at an early phase of planning for large land 

14 development projects; the EIR need not demonstrate that the water supplies are assured through 

15 enforceable agreements with a provider and already built or approved treatment and delivery 

16 facilities. (Id. at p. 432.) When uncertainty regarding the availability of sufficient future water 

17 supplies for the project remains after a sincere and good faith analysis of likely water sources, the 

18 EIR may acknowledge the uncertainty, provide a measure for the curtailment of the project if the 

19 water sources fail to materialize, analyze the environmental impacts of curtailing the project, and 

20 identify measures to mitigate any such significant impacts. (Id. at pp. 432, 434, 444.) 

21 With respect to the long-term water supply for the PVSP, petitioners Sierra Club and 

22 Sierra Foothills Audubon Society contend that the PVSP EIR violates CEQA and Vineyard by 

23 evaluating the cumulative environmental impacts of the longMterm water supply from the 

24 Sacramento River without evaluating the.diversion's direct and indirect impacts; by deferring 

25 environmental analysis of the construction and operation of PCW A diversion, treatment and 

26 storage facilities for the Sacramento River diversion to a joint environmental impact 

27 study/environmental impact rep01t ("EIS/BIR") being prepared by the PCW A and the USBR; and 

28 by failing to adequately disclose and discuss the circumstances and factors affecting the likely 
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1 availability of the long-term water supply from the Sacramento River. Petitioners also contend 

2 that the EIR fails to evaluate direct and indirect impacts of diverting the alternative long-term 

3 water supply from the American River and, in particular, fails to evaluate the impacts of adding 

4 35,000 afa to the existing American River diversion of 35,500 afa at ARPS in the event that the 

5 long-term water supply from the Sacramento River does not materialize. 

6 With respect to the secondary initial water supply for the PVSP, petitioners contend 

7 that the EIR fails evaluate the environmental impacts of providing the supply. Petitioners also 

8 contend that the EIR fails to adequately disclose and discuss the circumstances affecting the 

9 likely availability of the secondary initial water supply for the PVSP, in particular the restrictions 

10 of the Water Forum Agreement on the diversion of the secondary initial water supply after 2012. 

11 The comt finds that administrative remedies were not exhausted with respect to 

12 petitioners' contentions that the EIR violated CEQA by evaluating the cumulative environmental 

13 impacts of the long-term water supply from the Sacramento River without evaluating its direct 

14 and indirect impacts and by failing to evaluate the impacts of adding 35,000 afa to the American 

15 River diversion at the ARPS instead of Folsom in the event that the long-term water supply from 

16 the Sacramento River did not materialize. The comments in the administrative record cited by 

17 petitioners to demonstrate exhaustion of these issues deal with the availability of a long-term 

18 water supply for the PVSP, not with the adequacy of the impacts analysis for the long-term water 

19 supply. (See AR 34:100073-100075; 34:9907; 34:9941-9942.) A letter submitted by counsel for 

20 petitioner Sien·a Club on July 16, 2007, criticizes the EIR for deferring an analysis of the 

21 environmental consequences of developing the water diversion and treatment facilities to deliver 

22 the long-term water supply to the project from either the Sacramento River or the American 

23 River ARPS; the letter does not comment on or question the PVSP EIR's use of a cumulative 

24 analysis to evaluate the impacts of dive1ting the long-term water supply or the absence of an 

25 analysis of the direct or indirect impacts. (143:42896-42903.) 

26 In the absence of administrative exhaustion, petitioners are deemed to have waived 

27 these contentions. (See Pub. Resources Code§ 21177, subd. (a); California Native Plant Society 

28 v. City of Rancho Cordova (2009) 172 Cal.App.4th 616-619; Central Delta Water Agency v. 
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1 State Water Resources Control Bd. (2004) 124 Cal.App.4th 245, 273-274.) The comt is without 

2 jurisdiction to consider the contentions. (Ibid.) 

3 The court rejects petitioners' contention that the EIR failed to evaluate the 

4 environn1ental impacts of the secondary initial water supply, 6000 afa diverted at Folsom 

5 Reservoir by the PCWA from 29,000 afa of its American River Middle Fork Project water that it 

6 currently contracts to the SSWD. When the DEIR was released in 2004, the environmental 

7 impacts of diverting this water supply and related infrastructure were modeled and analyzed as 

8 the only interim or initial water supply available from the PCWA for the PVSP. (12:3461-3462; 

9 13:3631-3633, 3635-3638, 3667, 3671-3775, 3708-3709, 3838-3882, 14:4016-4021, 16:4573-

10 4582.) When the RDEIR was released in 2006, the SSWD contract water became an initial water 

11 supply secondary to a new interim or initial water supply of 6000 afa diverted at the ARPS. 

12 (24:7121, 7123, 7155.) The impacts of the ARPS initial water supply were modeled and 

13 evaluated in the 2006 RDEIR with the methodology used to model and evaluate the impacts of 

14 the SSWD contract water in the 2004 DEIR, the methodology essentially disclosing the impacts 

15 of a 6,000 afa withdrawal from the American River. (13:3667; 24:7195-7196; 37:10850-10852.) 

16 The resulting impact analysis is applicable to both the SSWD contract water supply and the 

17 ARPS water supply because of the proximity between the diversions points at the ARPS and 

18 Folsom Reservoir upstream of the environmentally sensitive Lower American River. (See . 

19 37: 10850-10852, 10870.) Thus, the impact analysis for the initial water supply in the RDEIR on 

20 water resources, biological resources, cultural resources and recreational resources discloses the 

21 impacts of diverting 6000 afa of SSWD contract water or 6000 afa of ARPS water. (See, e.g., 

22 24:7199; 25:7201-7203.) 

23 There is no basis for petitioners' claim that the 6000 afa of SSWD contract water is 

24 an initial water supply additive to the 6000 afa of ARPS water and, therefore, the EIR was 

25 required to model the impacts of an additional diversion of 6000 afa from the American River. 

26 Throughout the EIR, the initial water supply needs of the PVSP are assumed to be 6000 afa, no 

27 more and no less. (See 13:3667; 24:7155, 7195; 37:10850, 10852.) No comment submitted on 

28 the EIR questioned that assumption, and thus, it cannot be challenged in this proceeding directly 
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1 or indirectly by a claim that the SSWD contract supply comprising the secondaiy initial supply 

2 was additive to the ARPS water comprising the initial supply. 

3 The court also rejects petitioners' contention that the EIR fails to adequately disclose 

4 and discuss the circumstances affecting the likely availability of the secondary initial water 

5 supply for the PVSP in light of the restrictions of the Water Forum Agreement on the diversion 

6 of the secondaiy initial water supply after 2012. If the restrictions were to preclude the diversion 

7 of the secondary initial supply in any year before the availability of the long-term water supply 

8 that the initial supply became unavailable, PCWA would release an equivalent volume of water 

9 from an upstream reservoir of its Middle Fork Project to continue supplying the necessary 

10 diversion. (13 :3636-3637; 24:7176.) Modeling has confirmed that these upstream releases can 

11 occur in all years without reducing available water below acceptable levels in the reservoirs due 

12 to anticipated replenishment from rainfall in subsequent years. (Ibid.) 

13 Moreover, as respondent and real party explain, it is unlikely that the secondary 

14 initial water supply would be required to meet PVSP needs at any time before a long-term water 

15 supply from the Sacramento River or the American River became available. Developments 

16 between the release of the DEIR in 2004 and the release of the SPRRDEIR in 2007 offset 

17 circumstances that would potentially restrict or preclude the availability of the initial water 

18 supply dive1ted at the ARPS: potential restrictions discussed in the RDEIR on the delivery of the 

19 ARPS water to the PVSP through the limited and diminishing capacity of the Roseville pipeline 

20 system would be avoided, as discussed in the SPRRDEIR, by an alternate pipeline route upon the 

21 PCW A's completion of conveyance and treatment facilities with adequate capacity by 2011. 

22 (24:7155; 27:7966-7968; 37:10849 (Initial Surface Water Supply (2) PCWA supply via pipeline 

23 from Ophir Water Treatment Plant), 10851-10852, 10895-10897, 10934.) Thus, the PVSP EIR 

24 establishes the availability of an interim or initial water supply for the PVSP with reasonable 

25 certainty. 

26 The court also rejects petitioners' contention that the PVSP EIR violates CEQA and 

27 Vineyardby defe11·ing environmental analysis of the construction and operation ofPCWA 

28 diversion, treatment and storage facilities for a Sacramento River diversion to a joint EIS/EIR 
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1 being prepared by the PCW A and the USBR under the aegis of the SR WRS and the Sacramento 

2 Area Water Forum Agreement. The EIR explains that the omission of that environmental 

3 analysis reflects the fact that, at the time the RDEIR was published, there was a lack of 

4 meaningful information to include in the RDEIR and the facilities were being separately 

5 evaluated in parallel fashion. (23:6895; 37:10855.) Indeed, that envirorunental analysis was and 

6 is outside the scope of the PVSP EIR: the proper scope of the EIR analysis is the reasonably 

7 foreseeable impacts associated with the diversion or withdrawal of water from the Sacramento 

8 River for the purpose of supplying water to the PVSP, not the impacts associated with the 

9 development of the diversion facilities whose likelihood of being approved may affect the likely 

10 availability of the water supply. Unlike the sewer expansion in San Joaquin Raptor/Wildlife 

11 Rescue Center (1994) 27 Cal.App.4th 713, the water delivery equipment in Santiago County 

12 Water Dist v. County of Orange (1981) 118 Cal.App.3d 818, and the water delivery 

13 infrastructure which is specific to the PVSP development and is analyzed in the EIR (24 :6903; 

14 34: 10178), the study and proposed development of the Sacramento diversion facilities were 

15 motivated by the regionwide planning activities and agreements of Water Forum; the long-term 

16 water needs of the PVSP development may have been taken into consideration in the planning 

17 activities and agreements, but the study and proposed development of the Sacramento diversion 

18 facilities were not triggered by and are not part of the PVSP development. 

19 As a practical matter, respondent County has no control over the study, design and 

20 development of the Sacramento diversion facilities which are the responsibility of the PCW A 

21 and the USBR. Until the PCWA and the USBR release information about the design and 

22 potential development of the facilities, respondent County lacks information about the facilities 

23 to disclose and analyze in the EIR. When the information does become available, its inclusion, 

24 discussion and analysis in the EIR is appropriate, as occurred with respect to the information 

25 about the diversion alternatives published in the SRWRS Initial Alternatives Report. (37:10859-

26 10868.) 

27 Lastly, the court rejects petitioners' contention that the PVSP EIR violates CEQA 

28 and Vineyard by failing to adequately disclose and discuss the circumstances and factors 
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1 affecting the likely availability of the longwterm water supply from the Sacramento River. In 

2 accordance with the principles announced by the California Supreme Court in Vineyard, the EIR 

3 identifies alternative sources oflongwterm and interim water supplies for the PVSP, carefully 

4 identifies and considers the legal and practical uncertainties surrounding each source, and hones 

5 the selection of sources to increase the likely availability of water supplies for the PVSP (as in 

6 the case of the initial ARPS water whose transmission route through the Roseville pipeline is 

7 being reconsidered in light of PCWA's development of a new pipeline system). (37: 10855w 

8 10860.) The EIR concludes that the supplies are reasonably certain to be available to the PVSP 

9 because they are premised on the PCWA's established water rights, are grounded in the regional 

10 planning activities and agreements of the Sacramento Area Water Forum, have the direct 

11 involvement of the USBR with congressional support, and are environmentally benign. 

12 (37:10855-10859.) Nonetheless, the BIR aclmowledges the multiple regulatory requirements the 

13 long-term water supply from the Sacramento River diversion must satisfy in becoming 

14 operational and the unforeseen circumstances that may interfere with the ultimate availability of 

15 the supplies. To deal with such contingencies, the BIR identifies Mitigation Measures 4.11.7-la 

16 and 4.11.7-lc, which provide for the cmiailment of PVSP development should a water source 

17 fail to materialize, and analyzes the effects of curtailment. (37:10887-10893, 10934.) This 

18 analysis of reasonable certainty is supported by substantial evidence. 

19 Open Space 

20 The PVSP area contains 4,251 acres of existing open space that may be converted to 

21 urban uses under the Placer County General Plan. Development of the PVSP would result in the 

22 conversion of approximately 3 ,520 acres of this open space to urban uses, and approximately 714 

23 acres of the PVSP area would remain designated as open space pursuant to an Avoidance and 

24 Open Space Plan. In accordance with PVSP goals and policies, these 714 acres would form an 

25 interconnected system or network that includes protected wildlife corridors, floodways, protected 

26 woodland areas, lakes, protected sensitive habitat area (i.e., wetlands and habitat for rare, 

27 threatened or endangered species), and greenways for trail development. 

28 
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The EIR sets forth a mitigation program intended to simultaneously mitigate the 

significant impacts of PVSP development on open space as well as agricultural lands and 

biologi_cal resources. The program seeks to strike a reasonable balance between on-site 

avoidance and off-site preservation and restoration of these resources while providing strategies 

consistent with those likely to be included in a Placer County Conservation Plan ("PCCP") for 

Western Placer County.2 Thus, the mitigation program sets forth standards for the amount of 

preservation or restoration that must occur for each acre of habitat lost to PVSP development: 

Mitigation Measure 4.4-1 provides detailed requirements for the preservation of one acre of open 

space in Placer County for each acre of open space and agricultural lands lost within the PVSP 

area. The preservation would be established in core preserves of approximately 1000 acres or in 

200 acre additions to existing preserves of at least 1000 acres. Potential mitigation sites that are 

designated for open space and agricultural uses in Placer County and which contain valuable 

existing habit have been identified and are being acquired by the Placer Vineyards prope1ty 

owners to implement this mitigation measure. 

Petitioners Sierra Club and Sierra Foothills Audubon Society contend that the 

description of the 714 acres as natural open space is inaccurate and a misleading description of 

the physical environment in violation of CIA's informational requirements. Relying on 

comments by the California Department of Fish and Game on the PVSP EIR, petitioners indicate 

that, upon development of the PVSP, the 714 acres would be fragmented into isolated areas 

surrounded by incompatible urban uses and would lose their value as natural undeveloped habitat 

for wildlife. Thus, petitioners conclude, the EIR's description of the habitat adversely impacted 

by PVSP development should have included the 714 acres along with the 3,520 acres converted 

to urban uses. By failing to include the 714 acres as lost habitat, the EIR understated the total 

impacted habitat and failed to provide appropriate mitigation for the impacts to the 714 acres 

under Mitigation Measure 4.4-1. 

2 At the time of EIR preparation and certification, the county and state and federal wildlife 
agencies were drafting the PCCP pursuant to the California Natural Community Conservation Planning 
Act and the federal Endangered Species Act to avoid and/or resolve potential conflicts between the 
conservation of threatened and endangered species and otherwise lawful urban development activities in 
Placer County. 

11 



1 Contrary to petitioners' contention, the EIR did not violate CIA's informational 

2 requirements in describing 714 acres within the PVSP as open space with continuing habitat 

3 value rather than as lost habitat. The EIR recognizes that PVSP development would urbanize the 

4 PVSP site and fragment the large mosaic of habitats that occur on-site and in the surrounding 

5 area, thereby diminish the habitat value of the 714 acres of open space, and produce a significant 

6 and unavoidable impact on existing open space. (25:7375, 7378; 39:11426.) The remaining 

7 habitat value of the 714 acres would be preserved pursuant to the PVSP Avoidance and Open 

8 Space Plan as an interconnected system with naturally occurring wetland/swale corridors 

9 providing connectivity of waters and watersheds and avoiding the isolation of wetlands. 

10 (39: 11421.) The potential adverse effects of PVSP development would be minimized through 

11 measures to protect the preserved corridors from human disturbances through a Open Space 

12 Mitigation and Management Plan required pursuant to Mitigation Measure 4.4-le. (Ibid.; 

13 39:11426-11427.) As evidenced by various studies and observations documenting the 

14 prevalence of plant and wildlife in urban open areas in the region, the preserved corridors could 

15 and would provide habitat for a variety of plant and wildlife species, including species having 

16 special status under the state and federal Endangered Species Acts. (39:11427-11428.) This 

17 discussion in the EIR constitutes substantial evidence that the 714 acres of open space would 

18 considerably lessen the significant impacts on open space in the PVSP area, although not to a 

19 level of insignificance. (Ibid.) 

20 Vernal Pools 

21 The PVSP EIR reports on the basis of field studies that the 3,520 acres of open space 

22 converted by PVSP development would include 69 acres of vernal pool habitat consisting of 

23 vernal pools, seasonal depressional wetlands, seasonal swales and drainage swales. To mitigate 

24 the significant impact to the vernal pool habitat, Mitigation Measure 4.4-1 b requires two acres of 

25 vernal pool habitat to be preserved, restored or recreated for each acre of vemal pool habit lost to 

26 PVSP development. Restoration pursuant to this mitigation measure must construct vernal pools 

27 at densities within the range of historical levels identified on 1937 aerial photos or other valid 

28 historical evidence. To maintain the value of the vernal pools, the restoration or recreation of 
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1 vernal pool habitat must include adequate upland grasslands. Consistent with a holistic 

2 watershed-level and comprehensive ecosystem approach that minimizes fragmentation and 

3 indirect impacts and disturbances from activities on adjacent lands, the mitigation measure 

4 provides for the acquisition of large parcels that encompass intact watersheds and comprehensive 

5 ecosystems involving a variety of aquatic habitats and their surrounding uplands. 

6 A Final Recovery Plan for the Vernal Pool Ecosystems of California and Southern 

7 Oregon, prepared and approved by the U.S. Fish and Wildlife Service in 2005, identifies Western 

8 Placer County as a core area within the Southeastern Sacramento Vernal Pool Region. The 

9 Recovery Plan designates the Western Placer County core area as a "priority 211 recovery area 

10 with a recommendation for the protection of 85 percent of the suitable vernal pool habitat within 

11 the core area. The FEIR analyzes a project alternative retaining 85 percent of the vernal pool 

12 resource that would be impacted by PVSP development -- apptoximately 2, 182 acres of all 

13 identified vernal pool complexes with 250-foot buffers -- and concludes that this 85 percent 

14 alternative would not achieve most project objectives and would be inconsistent with the Placer 

15 County General Plan designating the PVSP area for development. 

16 Petitioners SieITa Club and Sierra Foothills Audubon Society contend that the PVSP 

17 inaccurately describes the existing vernal pool resource and understates the resource acreage by 

18 limiting the scope of vernal pools to wetted acres and omitting the upland grasslands which are 

19 ecologically connected to the pools by swales or drainages and constitute an essential component 

20 of the pools. Petitioners reference surveys, conducted in conjunction with the drafting of the 

21 PCCP, that identify 2,23 3 acres of vernal pool grasslands on the PVSP site in contrast to the 69 

22 acres of vernal pools identified in the EIR. Petitioners conclude that this substantial 

23 understatement of vernal pool acreage skews the EIR's description of baseline environmental 

24 conditions and results in an understatement of the PVSP's substantial impact on vernal pools and 

25 the mitigation needed to reduce the impacts; the provision in Mitigation Measure 4.4-lb, 

26 requiring the restoration of vernal pool habitat to include adequate upland grasslands, is vague 

27 and lacks any quantification of grassland acreage in the EIR to guide its implementation. 

28 Similarly, petitioners conclude that the BIR failed to quantify the acreage of «core area" vernal 
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1 pool habitat impacted by the PVSP or analyze the significance of the impacts from a regional 

2 perspective consistent with the Final Recovery Plan for the Vernal Pool Ecosystems of California 

3 and Southern Oregon. 

4 The EIR did not inaccurately describe the environmental setting of the PVSP by 

5 defining and quantifying vemal pool habitat as wetted acreage without quantifying associated 

6 upland grasslands. Nor did the lack of grassland quantification skew the analysis of PVSP 

7 impacts on vernal pools and the mitigation required for the restoration of the pools. Rather the 

8 BIR recognizes pursuant to Mitigation Measure 4.4- 1 b that upland grasslands are an essential 

9 part of the vernal pool ecosystem and requires the restoration of vernal pool habitat to include 

10 adequate upland grasslands. (25:7381.) For purposes of 4.4-lb, restoration involves the 

11 constrnction of vernal pools at densities within the range of historical levels as identified on the 

12 1937 aerial photos or other valid historical evidence. (Ibid.) As explained in the FEIR, such 

13 restoration is the reestablishment of prior-existing naturally-occun'ing wetlands in their 

14 approximate prior-existing distribution with microtopography and hydrology appropriate to the 

15 formation of vernal pools and other seasonal wetlands. (34:10104.) Thus, quantification of 

16 grasslands associated with vernal pools on the PVSP site is unnecessary to an accurate 

17 description of the environmental setting, the analysis of PVSP impacts on the vernal pools, and 

18 the restoration of the impacted vernal pools with adequate grasslands under Mitigation Measure 

19 4.4-lb. 

20 With respect to the Final Recovery Plan, the EIR accurately describes the Plan's 

21 characterization of Western Placer County, including the PVSP site, as a core, priority 2 recovery 

22 area with a recommendation for the protection of 85 percent of suitable vernal pool habitat in the 

23 area. (25:7294-7295.) The FEIR considers this recommendation by examining a project 

24 alternative to the PVSP that preserved 85 percent of the vernal pool habitat on the PVSP site, 

25 determined thatthe alternative was inconsistent with most PVSP development objectives and the 

· 26 Placer County General Plan designation of the PVSP for urban uses, and reasonably concluded 

27 that the alternative is infeasible. (34: 10144-10146; 35: 10329.) This consideration of an 

28 

883516rulg 14 



1 alternative based on the Final Recovery Plan satisfies CEQA requirements for consideration of 

2 the Plan's recommendations. 

3 Traffic 

4 The PVSP EIR analyzes the traffic impacts of the project on five jurisdictions in the 

5 area: Placer County, City of Roseville, Sacramento County, Sutter County and Caltrans. The 

6 RDEIR discloses that the project would generate approximately 192,788 vehicle trips of which 

7 40,500 would remain within the PVSP area and 152,300 would travel to and from external 

8 destinations. These figures are updated and increased approximately 1.5 percent in the 

9 SPRRDEIR to 195,246 trips generated by the project. 

10 Petitioners Collins and Williams contend that the EIR does not adequately analyze 

11 and mitigate the PVSP' s traffic impacts in a number of ways. In particular, relying on comments 

12 submitted by Caltrans and their expert Daniel Smith, petitioners contend that the Placer County 

13 Travel Demand Model used to analyze the traffic impacts is flawed and inadequate because it 

14 does not realistically reflect employment trip locations on primary access routes, including the 

15 state highways; it shows reduced traffic on some segments and only small increases on other 

16 segments ofl-80 and Hwy. 70199; it excessively re-pairs tripmakers to new destinations to an 

17 extent beyond the adjustments people with established trip patterns are likely to make; and it 

18 displaces and diverts non-project traffic away from the project area. (34:10014; 35:10241, 

19 10248-10249, 10259;38:11378-11381.) 

20 As explained in the EIR, the Placer County Travel Demand Model is not designed to 

21 layer or add the amount of traffic that would be generated by the PVS onto existing travel counts 

22 and patterns. Rather, the model, which was revalidated in 2004 prior to its use in evaluating 

23 PVSP's traffic impacts, uses a trip distribution mechanism, based on SACOG's regional travel 

24 demand model SACMET, to predict how travel patterns would change when the PVSP land uses 

25 are added: it assumes other drivers will take different routes with PVSP improvements in place 

26 and redistributes trips, causing traffic on some roadways to decrease, offsetting PVSP traffic, and 

27 changing traffic movements at intersections. (26:7705; 35:10247-10249; 39:11406-11407.) 

28 Thus, the EIR explains the reasonable assumptions and programming on which the Placer 
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1 County Travel Demand Model is based. Petitioners and their expe1i fail to establish that the 

2 model is flawed. 

3 Next, relying on the comments of Mr. Smith, petitioners contend that the traffic study 

4 for the PVSP was deficient in analyzing the project's impacts on road segments and intersections 

5 in Roseville in the PM peak hour but not in the AM peak hour, as it did in Sacramento, Sutter 

6 and Placer Counties and at state highway intersections. (34:9950-9951; 38:11376.) In response, 

7 the EIR explained that the PVSP's impacts at intersections in Roseville were analyzed only 

8 during PM peak hours on the basis of Roseville's policies and preferences which did not require 

9 an analysis of AM peak hour impacts. This same approach was used in each of the jurisdictions 

10 where the PVSP would increase peak hour traffic volumes; the policies and preferences of each 

11 jurisdiction were selected as thresholds of significance for the traffic analysis in that jurisdiction. 

12 Respondent was acting within its discretion in following this approach for the selection of 

13 thresholds of significance. (26:7636, 7685, 7736. See Mira Mar Mobile Community v. City of 

14 Oceanside (2004) 119 Cal.App.4th 477, 493.) 

15 Petitioners' other claims related to the EIR's analysis of project traffic impacts lack 

16 merit. Contrary to petitioners' contention, the amendment of Policies 3.A.7, 3.A.3, and 3.A.12 of 

17 the Traffic and Circulation Element of the Placer County General Plan by the Board of 

18 Supervisors along with similar amendments of Community Plan Policy 9 and PVSP Policy 5.1 

19 did not, as petitioners contend, change the level of service ("LOS") policies in these plans and 

20 was not a blanket degradation of County LOS standards; the amendments merely incorporated 

21 procedures for establishing exceptions to the LOS on a case by case basis. Also contrary to 

22 petitioners' contention, the EIR uses an appropriate threshold of significance for traffic delays at 

23 unsignalized rural intersections based on methodology from the Transportation Research Board's 

24 Highway Capacity Manual; in any event, petitioners' contention is essentially moot because the 

25 one intersection to which the significance threshold applies is scheduled for the installation of a 

26 signal. (26:7636; 34:10010; 39:11403.) And contrary to petitioners' contention, theEIR 

27 provides an effective enforceable mitigation measure for the PVSP's traffic impacts in 

28 Sacramento County; Mitigation Measure 4.7-2a requires project applicants to pay their fair share 
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1 toward improvements in Sacramento County needed to alleviate project traffic impacts and 

2 requires the County to undertake effotts to establish an enforceable agreement with Sacramento 

3 County to ensure appropriate. (See 26:7690-7691, 7677. See Anderson First Coalition v. City of 

4 Anderson (2005) 130 Cal.App.4th 1173 .) 

5 Blueprint Alternative 

6 The RDEIR released in April 2006 evaluated the environmental impacts of both the 

7 PVSP and the Placer Vineyards Blueprint Specific Plan ("Blueprint Alternative"), an alternative 

8 plan based on the Preferred Blueprint Scenario adopted by the Sacramento Area Council of 

9 Governments ("SA COG") in 2004 to guide land use and transportation development that will 

10 accommodate population growth in the Sacramento region over the next 50 years. (7: l 869ff.; 

11 23 :6873-6874; 24:6984ff.; 28:8292-8306.) To limit urban sprawl, reduce the number and length 

12 of vehicular transp011ation, facilitate public transit and conserve natural resources, the Preferred 

13 Blueprint Scenario proposes a compact, mixed-use development pattern for the region with a 

14 balance of employment, residential, shopping and recreational uses linked to transportation 

15 improvements. (Ibid.) 

16 The Blueprint Alternative proposes a 53 percent increase in residential development 

17 over the PVSP. (28: 8294.) Specifically, the Blueprint Alternative proposes the development of 

18 21,631 residential units at low, medium and high densities substantially greater than the low, 

19 medium and high densities proposed by the PVSP for the development of 14,132 residential 

20 units. (28:8294-8295.) The Blueprint Alternative proposes this residential development for an 

21 anticipated population of approximately 50,000 at buildout, a process extending over a 20- to 30-

22 year period. (28:8299.) In comparison, the PVSP anticipates a population of approximately 

23 33,000 at buildout. (Ibid.) To serve the increased population in the Blueprint Alternative, the 

24 PVSP acreage for commercial uses, schools, parks, and religious facilities would also increase. 

25 (28:8295-8298.) 

26 In certifying the EIR, the Board found that the Blueprint Alternative was 

27 environmentally inferior to the PVSP and infeasible because it would have more significant 

28 environmental impacts than the PVSP in eight of the twelve categories of environmental impacts 
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1 analyzed in the EIR. (2:598; 3:625; 28:8435-8436.) By increasing the density of development 

2 and therefore the number of structures and residents, the Blueprint Alternative would increase 

3 impacts in visual quality and aesthetics; hydrology, water resources and water quality; 

4 archaeological/paleontological resources; transportation and circulation; air quality; noise; public 

5 services/infrastructure; and land use and planning policies. (Ibid.) Other impacts of the 

6 Blueprint Alternative would be the same as those of the PVSP. (Ibid.) 

7 The EIR and the Board's findings recognize that, to the extent the higher population 

8 and densities of the Blueprint Alternative would reduce population growth and development and 

9 their attendant envirorunental impacts elsewhere in the Sacramento region over time, it would 

10 regionally conserve open space and other natural resources while decreasing vehicle miles 

11 traveled, traffic congestion and air pollution in the long-term. (3 :625; 24:7017-7018; 28 :8351, 

12 8436.) However, the Blueprint Alternative does not have a mechanism for ensuring that these 

13 regional environmental benefits would materialize: respondent County cannot control the land 

14 use decisions in surrounding jurisdictions such as Roseville, Lincoln, Rocklin, Sutter and 

15 Sacramento and thus cannot guarantee that such decisions on pending development projects 

16 would be compatible with the SACOG Preferred Blueprint Scenario and the Blueprint 

17 Alternative. (3:625; 24:7017-7018; 28:8436; 139:41617.) Absent such control, surrounding 

18 jurisdictions would not be required to refrain from approving residential development in areas 

19 inconsistent Preferred Blueprint Scenario. (Ibid.) 

20 Relying on comments by SACOG, petitioners Collins and Williams contend that 

21 respondent was required to approve the Blueprint Alternative instead of the PVSP because the 

22 Blueprint Alternative would result in less air pollution, greenhouse gas emissions, traffic 

23 congestion, and water consumption per capita. Petitioners examine the evidentiary bases of each 

24 impact analysis in the EIR and conclude that no substantial evidence supports a finding that the 

25 Blueprint Alternative is environmentally inferior to the PVSP or infeasible. Rather, they 

26 conclude that the environmental effects of the Blueprint Alternative and the PVSP would be the 

27 same but that there would be greater environmental impacts associated with the PVSP; the 

28 Blueprint Alternative would be the environmentally superior and feasible alternative; and 
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1 respondent could not properly approve the PVSP under CEQA while rejecting the feasible 

2 alternative presented by the Blueprint Alternative. (Collins' Opening Brief, p. 30:5-11; Collins' 

3 Reply Brief, pp.12:24- 13 :3, citing Sierra Cl,ub v. Gilroy City Council (1990) 222 Cal.App.3d 

4 30, 41.) 

5 A review of the evidentiary basis of respondent's findings regarding the impacts of 

6 the PVSP and the Blueprint Alternative indicate that the findings are supported by substantial 

7 evidence in the administrative record, even though there may be substantial evidence to suppo1t 

8 petitioners' contrary view. In particular, there is substantial evidence and logic to support 

9 respondent's finding and policy concern that the potential environmental benefits of the 

10 Blueprint Alternative are uncertain and dependent on compliance by the jurisdictions in the 

11 region to make land use planning decisions consistent with SACOG's Preferred Blueprint and 

12 the Blueprint Alternative, circumstances beyond respondent's control. In these circumstances, 

13 the court must sustain respondent's findings and defer to its legislative discretion in approving 

14 the PVSP3
. (Laurel Heights Improvement Assn. v. City of Los Angeles (1988)47 Cal.3d 376, 

15 393.) 

16 Greenhouse Gas Emissions 

17 The SPRRDEIR released in March 2007 added a section to the RDEIR that analyzes 

18 the greenhouse gas emissions ("GHGs") generated by the PVSP and the Blueprint Alternative 

19 and the impact of these emissions on global climate change. (37:10837, 10971-10998.) This 

20 section was added in response to the enactment of the California Global Warming Solutions Act 

21 in 2006, providing for the rep01ting and reduction of GHGs in California. (37: 10837-10838. See 

22 Stats. 2006, ch. 488 ("A.B. 32").) 

23 In the absence of any identified significance threshold for GHGs or any recognized 

24 methodology for analyzing air quality impacts related to GHGs, the GHGs analysis uses a 

25 descriptive rather than a quantitative significance criterion that considers a project's incremental 

26 

27 

28 

883516rnlg 

3 Unencumbered by the parameters of this lawsuit and the requirements of the law, the court recognizes that 
there are strong public policy arguments supporting the Blueprint Alternative. 
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1 contribution to global climate change to be significant if, due to the project's size or nature, it 

2 would generate a substantial increase in GHGs relative to existing conditions. (38:10981.) 

3 The SPRRDEIR estimates GHGs for the PVSP and the Blueprint Alternative using 

4 carbon dioxide (C02) emissions as a proxy for all GHGs. (37:10981.) Lacking detailed 

5 information about the type and amount of commercial operations and residential units to be 

6 ultimately developed in the Placer Vineyards project area, the analysis initially uses traffic study 

7 data to calculate the average vehicle miles likely to be generated annually by the PVSP and by 

8 the Blueprint Alternative at buildout, assumes a vehicle emissions factor of 366 grams per mile 

9 for future C02 published by the California Air Resources Board, and determines that the project-

10 generated vehicle trips would emit 213,000 tons of C02 annually for the PVSP and 621,000 tons 

11 of C02 annually for the Blueprint Alternative. (37: 10981-10983 .) The analysis then assumes 

12 that the proportion of these annual tonnages of C02 emissions to the total C02 emitted by the 

13 PVSP and by the Blueprint Alternative are similar to the proportion of C02 emitted by the 

14 transportation sector statewide to the total C02 emitted by all sectors statewide. Applying this 

15 assumption, the analysis determines that the PVSP would emit approximately 523 ,000 tons of 

16 C02 annually and the Blueprint Alternative would emit 523,000 tons of C02 per year. 

17 The SPRRDEIR indicates that these estimated C02 emissions are very general and 

18 may be high for a number of reasons. In addition to lacking detailed information about the type 

19 and amount of commercial operations and residential units at buildout, the estimates do not take 

20 into account that many of the project residents and businesses emitting C02 would be moving 

21 from an existing location to the project site and were not new emission sources contributing to a 

22 change in overall global GHGs and global climate change. (37:10982-10983.) Additionally, the 

23 estimates do not take into account the reductions in GHGs potentially resulting from the 

24 implementation of reduction requirements for stationary sources of C02 emissions pursuant to 

25 A.B. 32 and reduction requirements for vehicular GHG emissions under legislation enacted in 

26 2002. (Stats. 2002, ch. 200 ("A.B. 1493").) (37:10983-10984.) 

27 Despite this uncertainty regarding the actual amount of C02 that the PVSP or 

28 Blueprint Alternative would emit, and notwithstanding the impossibility of determining how C02 
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1 emissions attributable to the Placer Vineyards project may or may not physically impact global 

2 climate change, the SPRRDEIR concludes that the project would potentially make a 

3 cumulatively considerable incremental contribution to global climate change and that this 

4 contribution to global climate change would be significant and unavoidable. (37:10985-10987.) 

5 This conclusion is based on the very large size of the project and its potential emission of 

6 substantial amounts of C02 and other GHOs at much higher volumes than most other types of 

7 development at either a local or regional level. (37: 10985.) 

8 The measures proposed in the SPRRDEIR for the mitigation of the project's 

9 cumulatively considerable incremental contribution to global climate change mirror the "smart 

10 growth" principles directing the design of the project as a compact development promoting non-

11 vehicular modes of transpo11ation, decreasing travel distances between employment and housing, 

12 and promoting alternative low-emission energy sources. (37:10986-10987.) The SPRRDEIR 

13 incorporates measures to reduce the generation of air pollutants and energy consumption by 

14 residential and nonresidential development, promote bicycle and transit usage, encom·age energy-

15 saving design and operation of school facilities, prohibit open burning, mitigate traffic impacts, 

16 and encourage alternative fuel vehicles. (37:10987-10988.) 

17 Petitioners Collins and Williams contend that the SPRRDEIR inconectly calculates 

18 potential OHG emissions by the PVSP and by the Blueprint Alternative and enoneously 

19 concludes that the PVSP would generate more GHGs than the Blueprint Plan. Referencing 

20 comments by SACOG (38:11272-11302) and the Center for Biological Diversity (38:11307-

21 11309), petitioners indicate that the SPRRDEIR fails to properly calculate the GHGs from 

22 stationary non-vehicular sources, fails to consider differences in vehicular GHGs produced by 

23 differences in vehicle speed and reduced-speed traffic conditions created by the PVSP, and fails 

24 to include GHGs from project construction. Petitioners further contend that the SPRRDEIR fails 

25 to properly analyze the cumulative impacts of project GHOs in combination with GHGs emitted 

26 by other present and foreseeable developments in the region. 

27 In the absence of an accepted methodology for calculating GHGs emitted by a 

28 proposed project, in light of the reasoned explanation given in the SPRRDEIR for the 
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1 methodology used to calculate the GHGs for the PVSP and Blueprint Altemative, and given the 

2 SPRRDEIR's conclusion that the GHGs would be significant and unavoidable, the court finds no 

3 el1'or in the GHG calculations. 

4 The lack of separate calculations of C02 emissions from stationary non-vehicular 

5 project sources is not improper. Without detailed information about the type and amount of 

6 commercial operations and residential units to be ultimately developed in the project area, the 

7 calculations would likely be speculative. (38: 11305, 11310-11311, 11313.) Further, a 

8 reasonable basis exists for assuming that the propottion of C02 emissions emitted by building 

9 operations and other non-transpo1tation PVSP sources would be roughly proportional to the 

10 emissions tracked by the State of California: the majority of the project's electricity would come 

11 from the same grid as the rest of the state, and the project's ratio of non-mobile to mobile-source 

12 emissions from other pollutants such as ozone precursol's is in line with other similar projects. 

13 (Ibid.) 

14 The calculations do not fail to consider differences in vehicular GHGs produced by 

15 differences in vehicle speed: the C02 emission factor used to quantify GHG emissions from 

16 vehicle trips in grams per mile is based upon average vehicle fuel economy set by the Corporate 

17 Average Fuel Economy (CAFE) standards and includes assumptions that different vehicles 

18 would reach optimum performance/efficiency at different speeds. (38:11305.) 

19 With respect to GHGs from construction vehicles and machinery, the SPRRDEIR 

20 reasonably addresses the matter in the course of responding to a comment by the Center for 

21 Biological Diversity, that the EIR had not conducted an adequate inventory of GHGs associated 

22 with the project from such sources and activities as construction vehicles and machinery and the 

23 manufacture/transport of building materials. (38:11308.) The SPRRDEIR explains that the 

24 calculation of GHGs from these activities would involve a good deal of speculation due to the 

25 unavailability of relevant information about the activities; then notes that the quantities of GHGs 

26 from some the activities would be relatively minor compared to operational emissions from the 

27 project because the lifetime of the project is an order of magnitude larger than the duration of 

28 construction of the project; and observes that the importance of the requested inventory was of 
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1 limited importance in light of the conclusion in the SPRRDEIR that, even with all feasible 

2 mitigation, GHGs would be significant and unavoidable. (38:11310-11312.) "It is inconceivable 

3 that, even with the kind of (speculative) analysis demanded by the commenter, this bottom line 

4 conclusion would change." (38:11312.) Petitioners have not submitted any evidence to indicate 

5 that the bottom line conclusion would change or that other mitigation could be identified and 

6 required by additional analysis. 

7 Lastly, the SPRRDEIR correctly analyzes the cumulative impacts of project GHGs. 

8 Unlike air pollutants whose cumulative impacts are assessed in combination with other past, 

9 present and future projects in an air basin or region, climate change is effected by GHGs from 

10 human sources across the planet; (37:10972, 10981-10982); contrary to petitioners' contention, 

11 the relevant geographic area for an analysis of the project's cumulative impacts under CEQA 

12 Guidelines 15130 and 15355 is the globe, not Yuba and Placer Counties on which the SACOG 

13 analysis focused. (38:11279-11281, 11286-11287.) And it would appear that the contribution of 

14 either the PVSP or the Blueprint Alternative to climate change would be cumulatively 

15 considerable under the significance criteria set fo1th in the SPRRDEIR: the project "would 

16 generate a substantial increase in GHG emissions relative to existing conditions." (37:10980-

17 10981, 10984-10985.) 

18 The petitions are denied. Counsel for real party in interest shall prepare a proposed 

19 judgment, serve it on all parties for approval as to form, and submit it to this court for signature 

20 and entry pursuant to rnle 3.1312 of the California Rules of Court. 
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SMITH ENGINEERING & MANAGEMENT 

August 18, 2009 

Mr. Tod Herman 
Nevada County Community Development Agency 
950 Maidu Avenue 
Nevada City, CA 95959-8617 

Subject: Higgins Marketplace (SCH# 2005022022) 

Dear Mr. Herman: 

P09005 

I am retained by concerned citizens to review the Final Environmental Impact Report 
(hereinafter "the FEIR") and its supporting documentation for the proposed Higgins 
Marketplace Project (hereinafter "the Project") in the Nevada County (hereinafter "the 
County") and have previously commented on traffic aspects in this matter. My qualifications 
to offer these comments include registration as both a Civil and Traffic Engineer in California 
and 40 years professional consulting practice in these fields. I have both prepared and 
reviewed and commented on the traffic and circulation components of numerous 
environmental impact documents under the California Environmental Quality Act (hereinafter 
"CEQA"). My professional resume has been attached to prior correspondence. My 
comments follow. 

The FEIR Traffic Analysis Continues To Rely On an Understated Estimate of Project 
Traffic 

Our prior correspondence pointed out that the trip generation for a portion of the Project has 
been estimated on the basis that it would be comprised of general retail uses appropriately 
evaluated under the land use category entitled "Shopping Center" in the trip generation 
reference source relied upon by the County's traffic consultant, a category that has a higher 
trip generation rate than the "specialty retail" category employed by the County's traffic 
consultant. 

In responding on this issue, the County's traffic consultant, the applicant's traffic consultant, 
and, ultimately, County staff all base their conclusions on the assumption that portions of the 
site might potentially be occupied by uses reasonably characterized as "specialty retail" 
which clearly does have a lower trip generation rate than the "shopping center'' use. 
However, uses of the site are not limited to those which fall into the category of "specialty 
retail" and could be occupied by any general retail use. In that circumstance, the good faith 
effort to disclose impact demanded by CEQA would require that the portions of the Project 
that have been evaluated at the "specialty retail" trip generation rate be evaluated at the 
"shopping center'' trip generation rate that is more all-embracing of the potential uses of the 
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Mr. Tod Herman 
August 18, 2009 
Page 2 

site (and higher than the "specialty retail' rate). Hence, the County's analysis fails the test of 
good faith effort to disclose impact. 

We also note that, although the applicants traffic consultant observes that the County's 
traffic consultant has assumed a lower percentage of the Project's traffic would be attracted 
from existing passers-by than the maximum rates cited in an authoritative reference source, 
thereby implying that the overall traffic estimated for the Project is conservatively high, such 
a conclusion would be improper. The diverted passerby rates assumed by the County's 
traffic consultant reasonably reflect the rural location of this Project. Most of the maximum 
attracted passerby rates in the source reference reflect uses in dense urban and suburban 
areas where high volumes of traffic can sustain high rates of attraction of passerby traffic. 
At rural sites, those rates imply unrealistically high frequency of visits by regular passers-by 

The FEIR Assumption That Planned Changes In Combie Road Would Preclude Project 
Traffic Impacts Is Speculative 

With regard to Impact 4.2.2, the FEIR assumes that planned widening of the segment of 
Combie Road between Higgins Road and SR 49 to 5 lanes with a raised median by 
2011 would preclude Project traffic impacts on this segment. However, this assumption is 
highly speculative because, although the County does have the authority to impose access 
restrictions, its likelihood of doing so to the existing developed uses on this segment by 
2011 is highly speculative, especially considering that the uses include a fire station. 

The FEIR Response Is Dismissive Of Valid Concerns For Queuing Impacts on Two 
Approaches at the Intersection of Combie Road and SR 42 As Expressed By Caltrans 
and By Smith Engineering & Management 

Regarding the queuing and operational issue on the Combie approach that we previously 
identified, the County's traffic consultant admits there would be occasional blockages of the 
right lane, but concludes that would somehow be OK and that signage could somehow 
persuade knowledgeable peak hour travelers to drive in a way that conforms to the optimal 
theoretical functioning of the intersection instead of to their own individual advantage. In the 
case of the queuing issue raised by Caltrans, the response is to observe that the Highway 
Design Manual section cited by Caltrans is a guideline, not a standard, to observe that long 
range queue predictions may not be rigorously reliable, and to conclude that the vastly 
exceeded guideline can be dismissed. A second guideline from the Highway Design 
Manual, that regarding deceleration distance, is not addressed at all. 

What the County is really doing in this case is disclosing impacts that are actually significant 
but instead of making findings of overriding considerations if it wishes to approve the Project 
and concludes the mitigations are infeasible for the Project to undertake, is simply denying 
the significance of the impacts. 
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Mr. Tod Herman 
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Conclusion 

Based on the foregoing, we are convinced the FEIR traffic analysis of significant impacts 
and mitigations are inadequate and that the FEIR is not suitable for certification under 
CEQA. 

Sincerely, 

Smith Engineering & Management 
A California Corporation 

Daniel T. Smith Jr., P.E. 
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FILED 
'JAN 0 4 2011 

Supe · nor Court of the 
State of Caliiorn;a 
County of Nevada 

IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA 

IN AND FOR THE COUNTY OF NEV ADA 

SOUTH COUNTY CITIZENS FOR SMART 
GROWTH, and DOES 1 through 10, 

Petitioner and Plaintiff, 

vs. 

COUNTY OF NEV ADA, NEVADA 
COUNTY BOARD OF SUPERVISORS, and 
DOES 11 THROUGH 20, 

Respondents and Defendants. 

AND REAL PARTIES IN INTEREST. 

CASE NO: 75402 

STATEMENT OF DECISION 
ON PETITION FOR 

WRIT OF MANDATE 
(CEQA) 

1811-~~~~~~~~~~~~~~--1 

19 

20 On December 2, 2010, this court issued its Tentative Ruling on the Petition for Writ of 

21 Mandate (CEQA). Oral argument was heard on Friday, December 10, 2010. Attorney Keith 

22 Wagner appeared on behalf of Petitioner South County Citizens for Smart Growth. Attorney 

23 Allison Barratt-Greene appeared on behalf of Respondent County of Nevada. Attorney James 

24 Moose appeared on behalf of Real Party in Interest KKP Lake of the Pines. At oral argument, 

25 Petitioner requested a Statement of Decision. After consideration of the arguments of the 

26 parties, the pleadings on file, and the administrative record lodged with the court, the court 

27 hereby issues its Proposed Statement of Decision pursuant to Code of Civil Procedure §632 

28 and California Rule of Court 3.1590. 



1 I. Project Description and Procedural History 

2 The following description of the project and the procedural history of this case, which 

3 are undisputed, are recited nearly verbatim from the parties' briefs, with few additions and 

4 deletions made by this court. 

5 In 2005, Real Party in Interest Katz Kirkpatrick Properties ("KKP") submitted a 

6 complete application for the Higgins Market Place Project with the County. (Administrative 

7 Record ["AR"] 7:3649.) As originally proposed, the Project consisted of the subdivision of 

8 the site into 10 parcels for commercial, light industrial, and office uses. (AR 7:3409.) On five 

9 of the parcels (approximately 10.58 acres), the originally proposed project called for a 59,800 

IO square-foot retail store (expected to be a Bel-Air Market), two retail buildings (one 13,200 

11 square feet and one 6,500 square feet), two 3,500 square-foot drive-through fast-food 

12 restaurant buildings, and 482 parking stalls. (AR 6:3409, 3:1553-1555, 3:1565-1566.) No 

13 development was proposed on the other four parcels (approximately 5.07 acres), although the 

14 Project allowed for future development of approximately 42,000 square feet of light industrial 

15 and office space on these parcels. The last parcel (approximately 3.26 acres) was designated 

16 to retain existing wetlands and to provide an approximately 25-foot buffer between the 

17 developed parcels and the onsite wetlands. (Ibid.) Because the wetland buffer would be less 

18 than 100 feet, the Project also included a proposed Habitat Management Plan ("Habitat 

19 Management Plan"), as required by the County Code. (AR 3:1553, 3: 1556, 5:2674-2675.) 

20 In November 2007, the County published a Draft EIR analyzing the Project's potenti_al 

21 to significantly impact the environment, and identifying potentially feasible mitigation 

22 measures and altemativt'.s that would minimize or avoid potential significant impacts. (AR 

23 3: 1550-4: 1986; 6:3413.) The Draft EIR identified two significant traffic impacts (impacts 4.4-

24 1, 4.4-2) and one significant cumulative air quality (impact 4.6-5) that could not be reduced to 

25 less than significant levels even with implementation of the mitigation measures identified in 

26 the Draft EIR. (AR 3:1480-1549.) All remaining potentially significant impacts of the 

27 Project, however, would be reduced to less than significant levels with implementation of the 

28 recommended mitigation measures. (Ibid.) 
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1 The Nevada County Planning Commission held a public hearing to take comment on 

2 the Draft BIR on January 10, 2008. (AR 5:2650~2651.) At the request of members of the 

3 public, the Planning Commission agreed to extend the public comment period on the Draft 

4 EIR, which would have ended January 22, 2008, to February 15, 2008. (AR 5:2657; see Pub. 

5 Resources Code,§ 21091, subd. (b); CEQA Guidelines,§ 15105.) One of the comments 

·6 submitted to the County during this extended public comment period came on behalf of KKP. 

7 KKP's letter included, among other things, a peer review of the Draft EIR's traffic analysis 

8 and a proposal to reduce the size of the proposed Bel-Air to help reduce the Project's traffic 

9 impacts. (AR 5:2657, 4:2146-2170, 4:2200:202-2202:290 1
, 2252-2310.) In addition, at the 

10 request of KKP, Pitney Bowes Map Info (Pitney Bowes) submitted a letter updating the 

11 distribution of projected patrons to the project site, which could influence traffic patterns. 

12 (AR 4:2313-2316.) In order to give the public opportunity to review and comment upon 

13 KKP's comments, the Planning Commission voted to extend again the public comment period 

14 until February 29, 2008. (AR 6:3413.) 

15 Following close of the public comment period on the Draft EIR, the County's 

16 environmental consultant, PMC, prepared responses to the seventeen written comments 

17 received on the document and to the oral comments received at the Planning Commission's 

18 hearings on the Draft EIR. (AR 5:2662.) The Final EIR, consisting of the Draft EIR, the 

19 Responses to Comments, and associated appendices, was released for public review and 

20 posted on the County's website on October 30, 2008. (Ibid.) Following release of the Final 

21 EIR, but prior to the Planning Commission's hearing on the Final EIR, four additional 

22 comment letters were received, including a comment letter submitted by Petitioner's counsel. 

23 PMC thereafter prepared responses to the late comments and the County included the response 

24 and late comments in an appendix to the Final EIR (Final EIR Appendix K. (5:2392-2499.) 

25 On January 8, 2009, the Nevada County Planning Commission held a public hearing 

26 on the Final EIR to consider whether to recommend that the Board of Supervisors (the 

27 

28 1 This citation format 4:2200:202 refers to volume 4, page 2200, line 202, of the 
administrative record. 
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1 "Board") certify the Final EIR and whether to recommend that the Board approve the 

2 legislative approvals required for the Project (i.e., the General Plan Amendment and Rezone). 

3 (AR 5:2661, 6:3170.) 

4 To address concerns over the Project's air quality and traffic impacts, the staff report 

5 prepared for the January 8, 2009 hearing recommended that the Planning Commission vote to 

6 recommend that the Board approve a modified version of the Project. (AR 5:2667-2669, 

7 6:3408, 5:2976-2979.) Specifically, staff recommended that the Planning Commission 

8 recommend to the Board a 75,000 square foot cap on the commercial property, 10-acres of 

9 Open Space, an increase in the wetland buffer from 25 feet to 100 feet, and a prohibition 

10 against fast food restaurants due to their high traffic generation. (AR 5:2667-2669; 6:3170.) 

11 The Planning Commission voted 3-2 to recommend the Board approve staffs proposed 

12 modifications to the Project. (AR 5:2667-2669, 6:3408, 5:2976-2979.) The Planning 

13 Commission also unanimously voted to recommend that the Board certify the Final EIR. (AR 

14 5:2975.) 

15 Following the Planning Commission's recommendation, KKP worked with County 

16 staff to revise the Project based on the Planning Commission's recommendations and to 

17 address the Planning Commission's concerns. (AR 12:6778-6783, 6:3410, 6:3170, 7:3919.) 

18 Although the Planning Commission's January 8, 2009 recommendation was not unanimous, 

19 there did appear to be consensus that the traffic resulting from the project as originally 

20 proposed was a significant concern. (AR 7:3919, 5:2974-2979.) Based on the Planning 

21 Commission's direction, KK.P submitted two preliminary alternative designs for staffs 

22 consideration. (AR 5:2974, 7:3919, 12:6782-6783.) Both would reduce the Project's 

23 footprint and eliminate the fast-food restaurants. (AR 5:2978.) One design, however, 

24 depicted a I 00-foot setback from the onsite wetlands, but would reduce landscaping and cause 

25 parking space conflicts with the major interior circulation routes. (AR 7:3776.) The other 

26 proposed a 50-foot non-disturbance setback from the wetland conservation area with a 20-foot 

27 buffer zone and provide greater landscaping. Staff reviewed the modified site plans and 

28 consulted with its biological consultant concerning the setback and buffer. (AR 5:2974, 
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1 7:3919-3921, 3776-3777, 12:6778-6783, 12:6819. 12:6782-6783, 12:7100 [showing 

2 landscaping].) Staff concluded that the second proposal was advisable and recommended that 

3 the Planning Commission recommend that version of the Project to the Board. (5:2974-2980.) 

4 On May 28, 2009, the Planning Commission held a meeting to consider the revisions 

5 to the Project and whether to recommend that the Board certify the Final EIR for the modified 

6 Project. (AR 5:2973-2974.) Due to a procedural error with the noticing of that meeting, 

7 however, the Planning Commission only addressed whether to recommend the Board certify 

8 the Final EIR. The Planning Commission voted 5-0 that the Final EIR adequately 

9 encompassed the reduced-sized Project and therefore recommended that the Board certify the 

10 Final EIR. (AR 6:3170.) The Planning Commission met again on June 11, 2009, to deliberate 

11 on the revised Project. The Planning Commission voted to recommend the Board approve the 

12 legislative actions associated with the modified version of the Project. (AR 6:3170.) 

13 On July 7, 2009, the Board held a public hearing to consider the Final EIR and whether 

14 to approve the Project's proposed legislative entitlements. (AR 6:3406, 6:3395-3404.) 

15 Counsel for Petitioner submitted a lengthy comment letter on the Final EIR at the beginning of 

16 that hearing. (AR 6:3406, 5:2548-2614.) To allow time to consider Petitioner's comment 

17 letter and based on concerns over the meeting's notice, the Board continued the hearing on the 

18 Project to August 18, 2009. (AR 6:3406.) Based on Petitioner's late comment letter, and 

19 other comment letters received since the Planning Commission's consideration of the Project, 

20 additional responses to comments were prepared, which were incorporated into the Final EIR. 

21 (AR 5:2535-2649 [Final EIR Appendix L].) 

22 On August 18, 2009, the Board held two public hearings: one to consider the Final EIR 

23 and the other on the General Plan Amendment and Rezone (the legislative actions). The 

24 Board voted to certify the Final EIR and approve the General Plan Amendment and Rezone. 

25 (AR 7:3632, 1:178-179, 1:28-177, 1:24-27.) The Board also adopted CEQA Findings of Fact 

26 and a Statement of Overriding Considerations for the Project (i.e., for the legislative actions 

27 needed for the Project), pursuant to Public Resources Code section 21081. (AR 6:3407-

28 7 :3514; see also CEQA Guidelines, § 15091.) 
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1 Following the Board's certification of the Final EIR and approval of the Project's 

2 legislative items, on August 20, 2009, the County filed a Notice of Detennination ("NOD") 

3 · with the Office of Planning and Research pursuant to Public Resources Code section 21152 

4 and CEQA Guidelines section 15094, thus triggering the 30-day statute of limitations to file a 

5 CEQA challenge. (AR 1:8-10; Pub. Resources Code,§§ 21167, subds. (b), (c).) 

6 Petitioner timely filed this action on September 18, 2009, followed shortly thereafter 

7 by a First Amended Petition and complaint filed on October 8, 2009. (See Petition for Writ of 

8 Mandate and Complaint for Declaratory Relief; First Amended Petition and Complaint [both 

9 on file in this action].) 

10 On April 13, 2010, the County then issued subsequent adjudicatory approvals in 

11 furtherance of the Revised Project - including a use pennit, tentative map, and habitat 

12 management plan (AR I, 7977-8052.) On May 13, 2010, pursuant to a January 25, 2010 

13 Minute Order of the Court (on file in this action), Petitioner then timely filed its Second 

14 Amended Petition and Complaint (on file in this action), which now stands as the operative 

15 pleading in this action. 

16 Petitioner requests the Court to issue a peremptory writ of mandate, invalidating and 

17 setting aside the following County detenninations and actions in furtherance of the Revised 

18 Project for violations of CEQA and the State Planning and Zoning Law. Petitioners also 

19 request a mandate ordering the County and applicant to suspend all project activities in 

20 reliance on the foregoing invalid decisions and approvals. 

21 II. Standard of Review 

22 "Under CEQA, an EIR is presumed adequate, and the plaintiff in a CEQA action has 

23 the burden of proving otherwise." (Al Larsen Boat Shop v. Board of Harbor Commissioners 

24 (1983) 18 Cal.App.4th 729, 740; See Also Pub. Res. Code§ 21167.3; Mira Mar Mobile 

25 Community v. City of Oceanside (2004) 119 Cal.App.4th 477, 486; County of San Diego v. 

26 Grossmont-Cuyamaca Community College (2006) 141 Cal.App.4th 86, 96; State of California 

27 v. Superior Court (1990) 222 Cal.App.3d 1416, 1419). "It is presumed that official duty has 

28 been regularly perfonned." (Evid. Code § 664). In the context of CEQA and Evidence Code 
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1 section 664, one Court has said: "In the absence of contrary evidence, we presume regular 

2 performance of official duty." (City of Sacramento v. State Water Resources Control Bd. 

3 (1992) 2 Cal.App.4th 960, 976). Evidence Code section 630 provides that "[t]he presumptions 

4 established by this article, and other rebuttable presumptions established by law that fall 

5 within the criteria of Section 603, are presumptions affecting the burden of producing 

6 evidence." (See Also Kleist v. City of Glendale (1976) 56 Cal.App.3d 770, 777 [Evidence 

7 Code section 664 goes to the burden of producing evidence]). 

8 When reviewing the adequacy of an EIR, the trial court does not determine whether the 

9 agency's final decisions were correct, but only whether the agency arrived at them in 

10 accordance with the law and on the basis of substantial evidence. Moss v. County of Humboldt 

11 (2008) 162 Cal.App.4th 1041, 1050. A court must "resolve ... substantive CEQA issues ... 

12 by independently determining whether the administrative record demonstrates any legal error 

13 by the [lead agency] and whether it contains substantial evidence to support the [lead 

14 agency]'s factual determinations." Vineyard Area Citizens for Responsible Growth v. City of 

15 Rancho Cordova (2007) 40 Cal.4th 412, 427. "Only by requiring the [agency] to fully comply 

16 with the letter of the law can a subversion of the important public purposes of CEQA be 

17 avoided." Rural Landowners Assn. v. City Council of Lodi (1983) 43 Cal.App.3d I 012, 1022. 

18 Where an agency has failed to proceed as prescribed by CEQA by omitting essential 

19 environmental review, this informational void is a "prejudicial abuse of discretion." Sierra 

20 Club v. State Board of Forestry (1994) 7 Cal.4th 1215, 1237. Although the court need not 

21 independently weigh the evidence, it must overturn an agency decision that fails to adequately 

22 address an environmental issue. Citizens to Preserve the Ojai v. County of Ventura (1985) 176 

23 Cal.AppJd 421, 428. This Court "can and must ... scrupulously enforce all legislatively 

24 mandated CEQA requirements." Vineyard, 40 Cal.4th at 435. 

25 III. Need for Re-Circulation of EIR 

26 Petitioners first argue that the County violated CEQA's public participation and 

27 informed decision-making procedures by failing to prepare or circulate independent 

28 
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1 environmental review for the Revised Project ultimately presented to and approved by the 

2 County on August 18, 2009. 

3 Respondent, however, argues that there is no requirement that an EIR be re-circulated 

4 if the Project changes only reduce potential environmental impacts. Respondent references 

5 CEQA's objective, which is "to foster better (more environmentally sensitive) projects 

6 through revisions which are precipitated by the preparation of EIR's." County of Orange v. 

7 Sup. Ct. (2003) 113 Cal.App.4th 1, 10. 

8 Guidelines § 15088.5 provides, "(a) A lead agency is required to recirculate an EIR 

9 when significant new information is added to the EIR after public notice is given of the 

10 availability of the draft EIR for public review under Section 15087 but before certification. As 

11 used in this section, the tenn "infonnation" can include changes in the project or 

12 environmental setting as well as additional data or other information. New infonnation added 

13 to an EIR is not "significant" unless the EIR is changed in a way that deprives the public of a 

14 meaningful opportunity to comment upon a substantial adverse environmental effect of the 

15 project or a feasible way to mitigate or avoid such an effect (including a feasible project 

16 alternative) that the project's proponents have declined to implement." [Emphasis added.] 

17 In the present case, the Revised Project did not add new infonnation to the EIR after 

18 public notice was given. Rather, the Revised Project modifications were designed to reduce 

19 the Project's impacts by reducing the size and uses of the Project, which in turn reduce the 

20 Project's environmental impacts. (AR 1:36, 6:3515-3516, 6:3408, 6:3410, 6:3414, 6:3422, 

21 6:3429, 6:3431 [revised Project would result in similar, if not reduced, hazardous materials 

22 impacts], 6:3433 [revised Project will result in reductions in traffic impacts to all study 

23 intersections], 6:3434-3435 [revised Project will reduce fonnerly significant traffic impact 

24 4.4.2 to a less than significant level], 6:3436-3439 [revised Project will result in less than 

25 cumulatively considerable traffic impacts], 6:3440-3442 [revised Project will result in similar, 

26 if not reduced, noise impacts], 6:3444-3448 [revised Project will result in similar, if not 

27 reduced, air quality impacts], 6:3448-3451 [revised Project will result in similar, if not 

28 reduced, hydrology and water quality impacts], 6:3452-3456 [revised Project will result in 
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1 similar, if not reduced, geology and soils impacts}, 6:3457-3464 [revised Project will result in 

2 similar, if not reduced, impacts to biological resources], 6:3465-3466 [revised Project will 

3 result in similar, if not reduced, impacts to cultural resources], 6:3467- 3478 (revised Project 

4 will result in similar, if not reduced, public services and utilities impacts]; and 6:3479-3483 

5 [revised Project will result in similar, if not reduced, visual impacts]). 

6 Moreover, the public was not deprived of a meaningful opportunity to comment upon a 

7 substantial adverse environmental effect of the project or a feasible way to mitigate or avoid 

8 such an effect. In fact, the Board allowed late filed comments by Petitioner. Thus, this court 

9 finds that the County did not violate CEQA's mandatory procedural requirements, as specified 

10 at CEQA Guidelines, section 15088.5(a)(3). 

11 IV. Failure to Circulate Revised Analysis 

12 Petitioner next argues that CEQA required the County to consider the Planning 

13 Commission's January 8, 2009 recommendations for Project modifications in a revised EIR 

14 for the Project and to adopt CEQA findings regarding the feasibility of that alternative. 

15 Respondent, on the other hand, contends that CEQA imposes no such requirements. 

16 The CEQA Guidelines set forth the lead agency's responsibilities regarding analysis of 

17 alternatives. "An EIR shall describe a range of reasonable alternatives to the project, or to the 

18 location of the project, which would feasibly attain most of the basic objectives of the project 

19 but would avoid or substantially lessen any of the significant effects of the project, and 

20 evaluate the comparative merits of the alternatives. An EIR need not consider every 

21 conceivable alternative to a project. Rather it must consider a reasonable range of potentially 

22 feasible alternatives that will foster informed decisionmaking and public participation .... The 

23 Lead Agency is responsible for selecting a range of project alternatives for examination and 

24 must publicly disclose its reasoning for selecting those alternatives. There is no ironclad rule 

25 governing the nature or scope of the alternatives to be discussed other than the rule ofreason." 

26 (CEQA Guidelines, § l 5 l 26.6(a). 

27 

28 
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1 In this case, the court finds that the range of alternatives discussed in the EIR meets 

2 this standard. Specifically, the Draft EIR analyzed four alternatives to the proposed Project, 

3 which represent sufficient variation to allow informed decisionmaking. 

4 V. Failure to Analyze Sewer Facilities 

5 In the present case, as set forth in the Draft EIR, the Project will connect to the Lake of 

6 the Pines wastewater treatment plant via a pipeline conveyance down Higgins Road and 

7 Combie Road to the Lake of the Pines wastewater treatment plant. On August 5, 2009, the 

8 County's EIR consultant sent a memo to County staff ("Appendix L" to the Final EIR), which 

9 states: "[s]ince the EIR was drafted, the alignment of the sewer lines has been determined" 

10 (AR 2536). This document for the first time contains a description of the actual proposed 

11 location of the sewer line under Higgins Road and Combie Road; a map, showing the sewer 

12 line's proposed location and boundaries; and asserts that compliance with mitigation measures 

13 in the EIR, and conditions associated with a required encroachment permit and "a permit 

14 issued by the regional water quality control board," will "reduce or eliminate the need for 

15 mitigation." (AR 2536-2537.) The consultant's "Appendix L" memorandum was not 

16 circulated for public review, but rather was drafted and released by the County days before 

17 approving the Project on August 13, 2009. (AR 2535 ["Appendix L" memorandum, dated 

18 August 5, 2009].) 

19 Petitioners argue the County violated CEQA's mandatory public participation and 

20 informed decisionmaking procedures because it failed to describe the boundaries, disclose, 

21 analyze or mitigate the impacts of an off-site sewer line required to serve the Project. 

22 Petitioners states that the County prejudicially abused its discretion by simply adding new 

23 information about the actual location and boundaries of the proposed sewer line (an integral 

24 part of the "whole" of the Project) to an "appendix" to its Final EIR produced just days before 

25 the County approved the Project, without circulating this new information as part of the Draft 

26 EIR. 

27 Respondent, however, contends the Draft EIR properly analyzed the environmental 

28 impacts of the wastewater pipeline and included mitigation measures to reduce or avoid any 
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1 such impacts. Respondent argues that CEQA only requires that an EIR contain a "general 

2 description" of the technical characteristics of a project and that EIR preparers are instructed 

3 that a project description "should not supply extensive detail beyond that needed for 

4 evaluation and review of the environmental impact." (§ 15124.) Respondents further cite to 

5 the case of Dry Creek Citizens Coalition v. County o/Tulare (1999) 70 Cal.App.4th 20, which 

6 held that a challenged description met CEQA's mandate to provide a "general description" of 

7 a stream 

8 diversion structures in sufficient detail to enable the public and the decisionmakers to 

9 understand their environmental impacts. (Id. at p. 36.) 

10 The law is clear that the project description must contain sufficient specific 

11 information about the project to allow the public and reviewing agencies to evaluate and 

12 review its environmental impacts. A project description that omits integral components of the 

13 project may result in an EIR that fails to disclose the actual impacts of the project. Santiago 

14 County Water Dist. v. County o/Orange (1981) 118 Cal.App.3d 818, 829. 

15 The court finds that the EIR was legally adequate. Figure 3-10 in the Draft EIR 

16 denotes the sewer pipeline alignment. The DEIR did not omit the integral component of the 

17 project relating to wastewater pipelines. The general description of the pipelines are set forth 

18 in sufficient detail to enable the public and the decisionmakers to understand their 

19 environmental impacts. The court finds that the County did not violate CEQA's mandatory 

20 procedural requirements as set forth at CEQA Guidelines section 15124(a), in that the County 

21 did not fail to describe in its publicly circulated Draft EIR the proposed location of, or the 

22 impacts or potential mitigation measures or alternatives that could reduce or avoid such 

23 impacts associated with installing and operating, a required off-site sewer line for the Revised 

24 Project. 

25 VI. Violations of CEQA as to Biological Resources 

26 A. Habitat Mitigation Plan 

27 1. Failure to Disclose Habitat Mitigation Plan 

28 
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1 Petitioners next argue that the County also violated CEQA 's procedures by failing to 

2 describe or disclose in its publicly circulated Draft EIR a proposed "Management Plan" to 

3 address the project's biological impacts. The November 2007 Draft EIR that was circulated 

4 for public review, argues Petitioner, contains no substantive disclosure or analysis at all of the 

5 content of the proposed "Management Plan," in violation of CEQA' s procedures. 

6 Respondent, however, states that the Draft EIR's Project Description explains that that 

7 the Project includes a wetlands mitigation plan and that the plan will address the displacement 

8 of the small portion of wetlands (for the access road) and the reduction in the otherwise 

9 required 100-foot buffer. (AR 3: 1556, 3: 1553). In evaluating the Project's potential impacts 

10 to threatened or endangered species, the Draft EIR concludes that impacts to species occurring 

11 in riparian and wetland habitats within the project area would be less than significant because 

12 the project includes "a proposed wetland preserve and buffer area," which would avoid 

13 impacts to those species. (See e.g., AR 3:1776, 3: 1794-1795.) To mitigate the development's 

14 potential impacts to the preserved wetland area, Draft EIR Mitigation Measure 4.9.2(a) 

15 requires the applicant to retain a qualified biologist/restoration ecologist to implement a 

16 Habitat Management Plan. (AR 4: 18 I 7.) Such Habitat Management Plan was prepared by 

17 Susan Sanders in December 2004. AR 16:9179-9245. 

18 This court agrees with Respondent. Nowhere in CEQA is there a directive to include 

19 the Habitat Management Plan in the EIR. In fact, CEQA Guidelines§ 15087(c)(5) allows 

20 "documents referenced in the EIR" to be available for review at specified locations. Here, the 

21 lack of a more detailed discussion of the Habitat Management Plan did not leave the County's 

22 EIR missing any fundamental pieces. Therefore, this is not a situation in which the public and 

23 decisionmakers have been deprived of meaningful information concerning the Project. The 

24 County did not violate CEQA 's procedural requirements as set forth at CEQA Guidelines 

25 section 15087(c)(5). 

26 2. Failure to Disclose Adverse Effects 

27 Petitioner next contends that the County's failure to describe how implementation of 

28 the proposed, revised Habitat Mitigation Plan may itself result in significant, adverse effects 
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1 on the physical environment constitutes an additional and distinct violation of CEQA's 

2 mandatory procedures. 

3 The court finds this argument to be without merit. The Draft EIR makes it clear that 

4 the Habitat Management Plan will serve to mitigate the Project's impacts to wetlands and 

5 biological resources. (See AR 4: 1816-1819 [requiring implementation of the Habitat 

6 Management Plan as mitigation], see also AR 7:3890.) Substantial evidence supports the 

7 County's conclusion that the Habitat Management Plan will not adversely affect the 

8 environment; rather it would protect and, indeed, benefit the environment. (AR 6:3459, 

9 7:3890.) 

10 Furthermore, Petitioner's reliance on Farm Bureau Federation v. California Wildlife 

11 Conservation Board (2006) 143 Cal.App.4th 173, is misplaced. That case did not hold that 

12 creation of wetlands is always an activity that would cause significant environmental effects 

13 requiring CEQA review. Instead, the Court of Appeal determined that a project to convert 

14 agricultural land into a wetland (which could have had significant environmental effects to 

15 agriculture) was not categorically exempt from CEQA. (Id. at pp. 194-196.) In the present 

16 case, the Habitat Mitigation Plan describes an option of "removing the asphalt and culvert at 

17 the existing road access that will be abandoned for a new alignment, and restoring the historic 

18 wetland in place." AR 19:10887. Thus, unlike Farm Bureau Federation, agricultural land is 

19 not converted. The court finds that the County did not violate CEQA 's procedural 

20 requirements as set forth at CEQA Guidelines section l 5l26.4(a)(1 )(D). 

21 3. Conclusions Supported by Evidence 

22 Here, Petitioners argue that the "County violated CEQA because the County's 

23 assertions in its EIR and CEQA findings that the project's impact to biological resources have 

24 been reduced to less than significant levels are not supported by the evidence they cite. The 

25 EIR and the County's findings both acknowledge that the Project may have significant, 

26 adverse impacts to on-site biological resources, but assert that implementation of the Habitat 

27 Management Plan will reduce all such impacts to less than significant levels. (AR 1815-182 l; 

28 3456-3464.)" POB 23: 5-13. 
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1 Petitioners refer to Habitat Management Plan where it states that implementation of the 

2 project will result in impacts to a "number of wildlife species,'' and that only "some" (not all) 

3 of these impacts will be mitigated by implementation of the Plan. 

4 Respondent, on the other hand, argues: "the fact that grassland is foraging habitat for a 

5 number of species, does not mean that the loss of such habitat would necessarily be 

6 significant. (See CEQA Guidelines Appendix G, §IV.) The Habitat Management Plan does 

7 not, for example, indicate that the species foraging in the existing grasslands are sensitive or 

8 special status species, or that the area serves as a wildlife migratory corridor. (Ibid.) Instead, 

9 the Draft EIR specifically considered the Project's impacts to grasslands and found them to be 

10 less than significant." ROB 35: 5-10. 

11 The court agrees with Respondent. Because impacts to grassland would already be 

12 less than significant, the fact that the Habitat Management Plan would help offset some of 

13 those non-significant impacts does not mean the County must consider that impact significant. 

14 B. Urban Decay Impacts 

15 1. Fails to Address Non-Grocery Retail Centers 

16 In order to help evaluate whether the Draft EIR's investigation and disclosure of urban 

17 decay impacts was complete and adequate, Petitioner commissioned a review of the Draft EIR 

18 and its economic studies by Dr. Phil King, Associate Professor with the SFSU Economics 

19 Department. Dr. King's July 6, 2009 report (AR 7261-7276), concludes that County's BIR 

20 and economic studies do not meet CEQA's definition of"substantial evidence" because they 

21 are 1) incomplete, and 2) lack factual support for their conclusion that the Revised Project has 

22 no potential to result in urban decay.(§ 21080, subd. (e)(2).) 

23 Petitioner argues that the first problem identified by Dr. King is that the Draft EIR's 

24 analysis of potentially impacted markets is incomplete because the underlying PMBI study 

25 fails to analyze any retail sector other than grocery/food stores. (AR 7262-7264.) 

26 In response to this argument, Respondent argues that additional analysis of previous 

27 economic studies prepared for the Project was performed by Bay Area Economics ("BAE") to 

28 focus specifically on the potential competitive impacts of the proposed Bel-Air store on the 
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1 Holiday Market. (AR 4:2183 [Response to comment 6-4; 4:2244-2250 [Final EIR Appendix 

2 B].) Respondent cites to BAE's findings which indicated that there was a possibility that the 

3 Project could create competitive impacts that could render the Holiday Market store 

4 economically unviable. (AR 4:2183-2184.) The analysis concluded, however, that closure of 

5 the Holiday Market would not lead to significant effects on the environment because the 

6 Holiday Market building would be retenanted long before any ''urban decay" could set in. 

7 (Ibid.) 

8 Judicial review in a CEQA action is governed by Public Resources Code section 

9 21168.5, under which the court's inquiry extends only to whether there was a prejudicial 

10 abuse of discretion. In determining whether an agency prejudicially abused its discretion, the 

11 "court must adjust its scrutiny to the nature of the alleged defect, depending on whether the 

12 claim is predominantly one of improper procedure or a dispute over the facts." (Vineyard, 

13 supra, 42 Cal.4th at p. 435.) If the dispute is predominately one of facts, the court must 

14 uphold the agency's actions that are supported by substantial evidence, even if a different 

15 conclusion could have been reached. (Id. at p. 435; Laurel Heights I, supra, 47 Cal.3d at pp. 

16 392-393, 407.) 

17 Here, there are competing expert reports. Petitioner relies on Dr. King's report and 

18 Respondent relies of the BAE's finding. It is "well established that disagreement among 

19 experts does not make an EIR inadequate." Laurel Heights I, supra, 47 Cal.3d at p. 409. This 

20 is a dispute predominately one of facts, and this court must uphold the agency's actions, as 

21 they are supported by substantial evidence. 

22 2. Impacts to Retail Outside of Lake of the Pines 

23 Petitioner next argues: "Another significant internal contradiction that Dr. King 

24 identifies in his review is that while the EIR and its underlying economic studies define the 

25 Project's "market area" (i.e., the locations from which shoppers will come to the site) to 

26 include the City of Auburn, nothing in the EIR 1) provides any analysis of already 

27 "dangerously high" existing retail vacancies in Auburn, or 2) considers how (i) eliminating 

28 Lake of the Pines shoppers from the Auburn marketplace by "capturing" their sales at the 
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1 Higgins Marketplace Project, or (_ii) drawing shoppers away from Auburn to instead shop at 

2 Lake of the Pines, might cause or exacerbate urban decay in the City of Auburn. (AR 7265-

3 7269.)" POB 26:23-29. 

4 Respondent counters this argument by again referring to the BAE, which concluded 

5 that it is unlikely that the effects of Bel-Air, "which is at a significant distance from any of the 

6 other stores in Auburn and Grass Valley[,] would be sufficient in the case of any individual 

7 store to cause closures." (AR 7:3610.) 

8 Again, this is an argument relating to competing experts' analysis. This is a dispute 

9 predominately one of facts, and this court must uphold the agency's actions, as they are 

10 supported by substantial evidence. 

1 I 3. Failure to Consider Cumulative, Future Projects & Findings 

12 Petitioner next argues that the County's failure to consider and incorporate future, 

13 planned and proposed retail projects in the Project's market area is another example of the 

14 inadequacy of the EIR. Petitioner also contends the County prejudicially abused its discretion 

15 in adopting CEQA findings regarding urban decay impacts that are unsupported by substantial 

16 evidence. 

I 7 As set forth above, although Petitioner presented evidence attempting to undermine the 

18 County's urban decay analysis, BAE has rebutted King's opinions with its own reasonable 

19 interpretation of the facts and expert analyses. (AR 7:3611, 7:3613, 1 :51-53, 7:3854-3856, 

20 11 :6247-6249.) The County has discretion under CEQA to choose to believe its own experts 

21 over those retained by Petitioner. (See Cadiz, supra, 83 Cal.App.4th at pp. 97-100; see also 

22 Laurel Heights I, supra, 47 Cal.3d at pp. 392-393 ["the reviewing court must resolve all 

23 reasonable doubts in favor of the administrative finding and decision"]; Assn. of Irritated 

24 Residents v. County of Madera (2003) l 07 Cal.App.4th 1383, 1397 [lead agency has 

25 discretion "to give more weight to some of the evidence and to favor the opinion and estimates 

26 of some of the experts over the others"].) For these reasons, the court rejects Petitioner's 

27 urban decay arguments. 

28 Ill 
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1 C. Traffic 

2 1. Failure to Circulate 

3 In this section, Petitioner asserts that the EIR's analysis and the County's related 

4 CEQA findings regarding the project's traffic impacts are also inadequate to meet CEQA's 

5 procedural and substantive requirements. Specifically, Petitioner refers to the Draft EIR 

6 which stated that the project would have significant and unavoidable traffic impacts, but 

7 proposed a mitigation measure requiring the applicant to fund the Project's "fair share" of 

8 widening a segment of SR 49. Petitioner then points out that the Final EIR subsequently 

9 asserted that a new and different traffic study (that was not included in the Draft EIR's public 

10 disclosure or analysis) indicates that this impact is actually "less than significant" and, 

11 therefore, summarily deletes the Draft EIR's proposed fair share funding mitigation measure 

12 entirely. (AR 2129-2131.) 

13 Respondent, however, refers to the fact that KKP decided to reduce the proposed Bel-

14 Air store from 59,800 square feet to 57,022 square feet. (AR 4: 1990, 4:2129, 4:2256.) With 

15 the updated traffic distribution and the reduced Bel-Air building size, the Project trips along 

16 SR 49 north ofCombie Road were projected to decrease to 1,814 daily trips, compared to the 

17 2,300 trips shown in the Draft BIR. The revised traffic volume corresponded to an LOS "D," 

18 meaning the impact would be less than significant. (AR 4:2129.) Thereafter, the County 

19 extended the comment period on the Draft EIR to give the public opportunity to review and 

20 comment upon this new traffic analysis. (AR 6:3413.) 

21 It is very clear, then, that by reducing the size of the Bel-Air market, and as shown in 

22 the updated traffic distribution analysis, Impact 4.4.2 was reduced to a less than significant 

23 level. (AR 4:2393.) As such, the elimination of mitigation measures for that impact does not 

24 constitute "significant new information" requiring recirculation of the Draft EIR. (Pub. 

25 Resources Code, § 21092. l; CEQA Guidelines, § 15088.5, Laurel Heights II, supra, 6 Cal.4th 

26 at p. 1129.) 

27 /// 

28 /// 
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1 2. Redesignation of Combie Road 

2 Petitioner next argues that the County also violated CEQA in determining in its Final 

3 EIR and CEQA findings that the Revised Project's acknowledged LOSE impacts to Combie 

4 Road between Higgins Road and SR 49 can feasibly be "mitigated" to less-than-significant 

5 levels by redesignating the road from its current status as a "major collector" to a "minor 

6 arterial" roadway. (AR 7252-7253, 7282, 7433.) Petitioner then states the County's 

7 assumption in its Revised Traffic Study and CEQA findings that the County will be able to 

8 limit driveway access along this segment is unsupported by fact. 

9 Respondent counters that the County did not redesignate Combie Road as a minor 

10 arterial as a mitigation measure. Rather, the County determined that, for the purposes of the 

11 traffic analysis, Combie Road is more accurately considered a minor arterial (which has 

12 limited driveway/street accesses), rather than a major collector (which allows unlimited 

13 driveway/street accesses and therefore results in slower conditions). (AR 12:6966-6970, 

14 11 :60-62, 6:3525, 6:3596-3597 [KD Anderson's response to comments], 7:3602-3604 [letter 

15 from MRO Engineers], 4:2109-2110 [Final EIR Response to Comment la-6].) Thus, contends 

16 Respondent, because substantial evidence supports the County's determination that Combie 

17 Road functions as a minor arterial, and not a major collector, the court must uphold the 

18 County's traffic analysis. (Federation, supra, 83 Cal.App.4th at p. 1259. 

19 The court finds that MRO Engineers provided evidence that more than adequately 

20 supports the conclusion that, because Combie Road is more properly defined as a minor 

21 arterial, impacts to Combie Road will be less than significant. See AR 7:3603-3604, 6:3435-

22 3436. Thus, the court finds that CEQA was not violated. 

23 3. Queuing Impacts 

24 In this last section relating to traffic impacts, Petitioner ~rgues the County also violated 

25 CEQA's procedures by failing to adequately address or mitigate the Revised Project's traffic 

26 impacts along the westbound approach to the intersection of Combie, Wolfe and SR 49. 

27 

28 

18 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

However, it is clear that the County follows "standard traffic engineering practice" and 

bases its "detenninations regarding the significance of project-related impacts on intersection 

and roadway level of service, not on queue lengths." (AR 7:3604, see also AR 4:2110.) 

The County has discretion in defining what constitutes a significant effect on the 

environment and does not consider queuing impacts to qualify as such under CEQA. See 

CEQA Guidelines, §§ 15064. 7 [agency discretion to define "thresholds of significance"], 

15382 [broad definition of "significant effect on the environment," which includes no 

language supporting any notion that, as a matter of Jaw, "queuing impacts" must be treated as 

such]. 

Thus, because queuing does not have a significant effect on the environment, any 

alleged failure by the County to adopt mitigation measures relating to queuing is immaterial. 

VII. Subsequent Approvals 

Lastly, Petitioner contends the County's April 13, 20 l 0 subsequent approvals must 

also be set aside as void ab initio, on the separate and additional ground that they are 

inconsistent with and would frustrate the implementation of the County's General Plan and 

zoning. It appears that Petitioner is arguing that, because it has asserted that the original 

legislative approvals for the Project were invalid, the later adjudicatory approvals were also 

invalid. 

The court finds that such argument is without merit. Because this court has detennined 

that the EIR was legally adequate, the April 2010 approvals are not void ab initio. 

VIII. Conclusion 

For the foregoing reasons, the Petition for Writ of Mandate (CEQA) is denied. 

Ill //~ 
DATED: I /-s/u ~--

Judge of the Superior Court 
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Letter 135 

SMITH ENGINEERING & MANAGEMENT 

March 8, 2013 

Ms. Kim Jordan 
Planning and Community Development Department 
City of Ukiah 
300 Seminary Avenue 
Ukiah, CA 95482 

Subject: Costco Wholesale Project Draft Environmental Im pact Report 
("DEIR") SCH# 2011112025 

Dear Ms. Jordan: 

At the request of Attorney William Kopper, I have reviewed the traffic aspects of 

the Draft Environmental Impact Report (the "DEIR") and supporting documentation, 

particularly the Appendix - Transportation Impact Analysis report, for the Costco 

Wholesale Project in the City ofUkiah(the "Project"). My qualifications to perform this 

review include registration as a Civil and Traffic Engineer in California and over 44 years 

professional consulting engineering practice in the traffic and transportation industry. I 

have both prepared and reviewed traffic and circulation analyses of environmental review 

documents, including studies of shopping centers, freestanding discount stores and 

superstores and discount club stores and superstores. I am familiar with the surroundings 

of the proposed Project, having previously commented on the nearby proposed Walmart 

expansion project. My professional resume is attached. 

Findings of my review are summarized below. 
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The DEIR Relies on Unrepresentative and Outdated Traffic Counts As the 

Fundamental Base for Most of Its Traffic Analyses 

The so-called existing traffic counts that the DEIR relies upon for evaluation of all traffic 

scenarios except long range cumulative ones are comprised of peak period intersection 

turning counts taken in February of2010 and California Department of Transportation 

(Caltrans) traffic data collected in 2008. The intersection counts and traffic data were 

originally assembled for the traffic impact analysis of the Walmart Expansion Project 

DEIR that was circulated in the summer of201 l. 

The Caltrans representative commenting on that Walmart DEIR noted that the peak hour 

turn counts taken in the month of February were grossly under-representative of the 

typical average peak hour throughout the year1
• We ourselves, commenting on the 

Walmart FEIR, noted that the i·esponse to Caltrans comments on this issue were evasive, 

contrary to fact and that there was substantial evidence that the low February traffic 

counts lead to critical errors in traffic study conclusions as to whether, absent mitigation, 

project traffic would produce extended queues on the US I 0 I southbound off ramp to 

2 

Talmage Avenue, resulting in critical compromises to public safety2
• The substantial 3 

evidence documented at that time was: 

I. The authoritative trip generation source document Trip Generation, 81
1i Edition, at 

Table 4 on page 14993 indicates that February shopping center traffic totals only 

78. l percent of annual monthly average shopping traffic, and is the absolutely 

lowest month of the year. 

2. Caltrans maintains permanent traffic count stations at locations throughout 

northern California. The data from a nearby Caltrans permanent count station on 

US I 0 l shows that general traffic on the freeway in Februa1y is 7 percent lower 

1 Letter of comment on Wal mart Expansion DETR dated August 18, 2011 from Jesse Robertson, Caltrans 
District I to Kim Jordan, City of Ukiah. 
2 Letter dated January 17, 2012 from Daniel T. Smith Jr., P.E. to William D. Kopper, submitted as part of 
the formal record at the City Council hearing on the Walmart matter, January 18, 2012. 
3 The table is reproduced as Attachment A to this letter. 
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than the average annual month, 12.4 percent lower than the average of the busiest 

6 months of the year and 18 percent lower than the busiest month of the year. 

Now, in the Costco DEIR, the Lead Agency and its consultants, rather than conducting 

new counts in a representative month, are again relying on the February 20 I 0 traffic data 

it knows, or should know, to be critically flawed without performing any seasonal 

adjustment on it to make it representative of an average peak hour. 

The DEIR makes the finding that there is a traffic impact condition at the intersection of 

Talmage Avenue and the U.S. IO I southbound ramps that is significant and unavoidable. 

A critical issue in that circumstance affecting whether it would be appropriate to approve 

the Project under findings ofoverriding considerations is whether the traffic queuing on 

the southbound off ramp with the Project without the mitigation improvement to the 

interchange would constitute an extreme hazard to public safety. The difference in 

baseline traffic as counted in an extremely low traffic month like February as compared 

to an average traffic month is, as we document in a subsequent section, of sufficient 

dimension to make a difference in whether or not it would be acceptable to approve the 

Project under overriding considerations. 

The reuse of stale existing traffic condition data also raises CEQA compliance issues. 

CEQA guidelines section l 5125(a) indicates that the normal baseline for measuring a 

Project's impacts is the environmental conditions that exist at the time of filing the Notice 

of Preparation (NOP) for the EIR. The date of the NOP in Costco's case is November 4, 

201 l. By that date, the unrepresentatively low February, 2010 counts were nearly 2 years 

old, were more than 2 years old before the DEIR traffic study was completed and were a 

month short of3 years old when the Costco DEIR was actually circulated. By that time 

the economy had improved over 2010. In our above-referenced 1-17-12 lelter, we 

pointed out that the 20 I 0 counts at the Wal mart driveways indicated that at that time 

Wal mart was only generating trips at 71 percent of typical average rates for that type of 

store, so there is every reason to believe that by late 2011 or early 2012, even without any 

other significant development in the area, counts at the Talmage I U.S. I 01 southbound 
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ramps intersection would be significantly higher than in the unrepresentative counts of 

February, 2010. Given this, and given that the representativeness of the February 2010 

counts had been already a matter of contention, the DEIR's failure to perform new traffic 

counts in a month as reasonably representative of average as practical after the time of 

the NOP is not only a procedural violation of CEQA Guidelines section l 5125(a), it is 

also indicative of a lack of the good faith effort to disclose impact that CEQA demands.4 

The Trip Generation Analysis Appears Excessively Favorable To the Project 

The trip generation estimate for the Project is based on data furnished by the applicant for 

three of its small-city establishments serving fairly large surrounding rural market areas 

that it considers most comparable to the proposed Project's circumstances. However, the 

three Costco sites from which trip generation data has been drawn are really quite 

different in terms of their market areas. In the case of Carson City, there are 2 Costco 

stores in Reno, only about 30 miles distant. In the case of the Turlock Costco, there are 

other Costcos about 14 miles away in Modesto, 26 miles away in Merced and 30 miles 

away in Mantica. The Eureka store has a very large market area, with the nearest Costcos 

being 148 miles away in Redding, 199 miles away in Medford Oregon, 210 miles away 

in Chico and 225 miles away in Santa Rosa. And in contrast to the Carson City and 

Turlock locations, these long mileages to the nearest Costco stores that define the Eureka 

Costco market area are mileages on difficult roads. If the Ukiah store is completed, the 

nearest Costco stores to it will be 60 miles away in Santa Rosa, 148 miles away in Chico 

and 152 miles away in Eureka. So the most similar store to Ukiah is the one in Eureka. 

Not surprisingly, the Eureka store with its vast market area, per Table 3.10-6, has a trip 

generation rate that is 13 .5 percent higher than the Carson City store, 8.9 percent higher 

than the Turlock store and 7.1 percent greater than the overall average of the three that 

was relied on in the study. In keeping with the good faith effort to disclose impact that 

4 \Ve also note that, insofar as the DEIR relied on the same 2008 Caltrans traffic counts as in the Walmart 
Expansion DEIR, by the time of the Costco NOP, Caltrans counts for 2009 and 2010 were already available 
and 2011 counts were avallable before the time of completion of the DE!R's draft traffic study in June of 
2012. 
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CEQA demands, it makes sense that the Eureka store should be the basis for the trip 

generation estimate rather than the average of the three locations. 

Assumed Attraction of Passer-by Traffic Unsustainable By Existing Traffic 

Before addressing the principal point in the above heading, we observe that the Project 

Trip Generation Summary, DEIR Table 3.10-7, makes it appear that the traffic analysis 

eliminated from further consideration those trips presumed attracted from passer-by 

traffic at the trip generation stage rather than tracing the paths of those trips from the 

point they divert from their existing route to the Project site and back to the point of 

resumption of their original trip. We note that the Project Traffic Volumes evidenced in 

Figure 3.10-3, particularly those for Intersection I 0, seem to make evident that attracted 

passer-by trips were properly traced in from their point of diversion and back to their 

point of trip resumption. However, for the record, please confirm that this latter 

interpretation is in fact the case. 

The aforementioned DEIR Table 3. l0-7 and the narrative text associated with it indicates 

that 37 percent of the Project's pm peak hour trips, 411 trips in specific, would be 

attracted from drivers already passing nearby to the site, mostly from Talmage Avenue 

and the northern part of Airp01t Park Boulevard. This statistic is reportedly derived from 

data on Costco facilities nationwide. It is important to recognize that such a data base 

would reflect the characteristics of numbers of Costco facilities located near the 

crossroads of high-traffic urban arterials as well as some near the less-busy arterials of 

smaller communities like the proposed site in Ukiah. Logically, that overall national 

statistic of passer-by attraction may not be representative of what can be sustained at the 

proposed Ukiah site. Here we.consider the specifics of the proposed site. 

Figure 3.10-2 indicates that in the February, 2010 counts, a total of 2288 vehicles passed 

through the intersection of Talmage Avenue with Airport Park Boulevard in the weekday 

pm peak hour. lf, as projected in the DEIR, 411 pm peak hour trips to Costco are to be 

attracted from existing passers-by, then everyone normally passing through the 
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intersection of Talmage with Airport Park Boulevard would have to divert to visit Costco 

once every 5 or 6 weekdays (average once every 5.57 weekdays). This frequency of 

visitation is unrealistic. The amount of traffic passing close by the site simply cannot 

sustain the share of Costco trip generation assumed to come from passer-by capture. The 

analysis should be redone assuming a more sustainable rate of passer-by capture, given 

the level of existing traffic near the site. 

Analysis of Traffic Queues Critically Flawed 

Several traffic queuing issues are critical to the environmental analysis of the Project. 

They include: 

• With the Project and proposed traffic mitigations, would traffic queues on 

Talmage between its intersections with Airport Park Boulevard and the U.S. 101 

southbound ramps extend from the downstream intersection into the upstream 

intersection in either direction, or would excessive queues from turning lanes 

obstruct through lanes? 

• With the Project and proposed traffic mitigations, would traffic queues on the 

U.S. 101 southbound off-ramp to Talmage be safely accommodated? 

• With the Project and proposed traffic mitigations, would traffic queues on the 

other approaches to either the intersection of Talmage with Airport Park 

Boulevard or to the southbound ramp intersection create problems? 

• If the Lead Agency were to consider approving the Project without the proposed 

mitigation to the intersection to Talmage and the U.S. I 01 southbound ramps 

under findings of overriding considerations, would conditions so detrimental to 

public safety be likely that it would be unreasonable to approve findings of such 

overriding considerations? 

The DEIR's information in response to these issues is inadequate on several counts. 

First, the DETR's analysis of queues is entirely based on hypothetical simulations of 
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queue lengths, even for the "existing condition"5
• Although observations of existing 

queue lengths could easily have been made, this was never done. Hence, there is no way 

of knowing how well or poorly the simulation results presented in the DEIR reflect actual 

conditions. Because the queuing issue is so critical to the evaluation of this Project, the 

DEIR's analysts should measure existing queues, compare the result of the actual 

measurements to the output of the simulations of existing conditions and use that metric 

to adjust the results of the simulations for other scenarios. 

Another problem with the DEIR's analysis of queues is the way it analyzes the queues on 

the southbound off ramp from U.S. l 0 l to Talmage. The DEIR makes the proper 

interpretation that queues on the southbound right (the southbound-to-westbound 

movement in the interchange) become impactful when the queue length exceeds 600 feet. 

When queues on the southbound-to-westbound movement exceed 600 feet, they extend 

past the point where the southbound-to-eastbound exit movements split from the 

southbound-to-westbound movements and the southbound-to-westbound queue begins to 

block those southbound-to-eastbound movements. Once that happens, a new dynamic 

. kicks in and the queue on the southbound ramp begins to build at a rate as if the entire 

flow on the southbound off ramp were being processed through the southbound-to

westbound movement. The DEIR fails to assess this dynamic and, as a consequence, 

underestimates the actual length of queues that would build on the subject southbound 

off-ramp in situations where the interchange mitigation identified in the DEIR may not be 

built.6 Consider the implications in each of the following scenarios: 

• Existing Condition: DEIR Table 3.10-4 indicates the queue on the southbound

to-westbound movement on the subject off ramp is 728 feet. But, because the 

southbound-to-eastbound traffic becomes mired in the southbound-to-westbound 

queue, the actual queue will be in excess of 972 feet7, This places the back of the 

5 The DEIR relies on the average of six separnte simulation runs of the analysis software SIMTRAFFIC to 
estimate queues for each analysis scenario (see DEIR page 3.10-8). 
6 Since this issue was raised in our letters of comment on the Wal mart DEIR, the failure of the Lead 
Agency and its consultants to properly assess queue length in this DEIR is inexplicable and improper. 
7 In this and the immediately following queue estimates, we estimate that the added queue length would be 
proportional to the added approach volume participating in the queue as the result of the southbound-to
castbound traffic flow being caught in the queue upstream of tl1e ramp split nnd being processed past the 
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queue in the high speed deceleration area of the off-ramp, a significant safety 

problem.8 

• Existing+ Project Condition: DEIR Table 3.10-10 indicates that, without 

mitigation, the queue on the southbound-to-westbound movement on the subject 

off-ramp would be I 037 feet. However, because traffic on the southbound-to

eastbound movement becomes additive to that queue, the actual queue would be 

in excess of 1325 feet. This places the back of the queue onto the freeway 

mainline, a very hazardous situation. 

• Near Term+ Project: DEIR Table 3.10-13 indicates that, without mitigation, the 

queue on the southbound-to-westbound movement on the subject off-ramp would 

be 1192 feet. However, because traffic on the southbound-to-eastbound 

movement becomes additive to that queue, the actual queue would be in excess of 

1525 feet. The back of this queue would extend several hundred feet onto the 

freeway mainline, an extremely hazardous situation. 

Based on the above information, there can be no doubt that unless the interchange 

configuration is mitigated, the impacts on the southbound off-ramp and southbound 

freeway mainline would be severe public safety hazard as well as significant delay. 

Given this, it would be utterly irresponsible and negligent for the Lead Agency to 

approve the Project under findings of overriding considerations without implementing 

mitigation improvements to the interchange or is to allow Project occupancy before 

committed mitigations to the interchange can be implemented. 

split point at the rate of queue building and dispersal of the southbound-to-westbound movement. In an 
actual probabilistic computation of queue length, the 95lh percentile queue would be longer than the values 
approximated through proportional techniques herein. 
8 The queue analysis of the existing traffic condition begs this question: Why, if the existing traffic volume 
inputs and road geometry are identical to those in the Walmart Expansion DEIR, and the same analysis 
program was employed by the same traffic consultants as produced the Walmart Expansion DEIR, why are 
the queue lengths for the existing condition predicted in the current study different from those predicted in 
the Walmat1 DEIR? The facile answer is that the queue lengths arc predicted by a traffic simulation 
program; each simulation run produces somewhat different results, and that is why the predicted queues are 
the average of that predicted in six simulation runs. While all of that is factual, the differing results 
between the current and prior study suggest that six runs of SIMTRAFFIC is insufficient to reach a stable 
average value of maximum queue length that would be at least close to the average of a separate set of the 
same number of runs of the simulation on the same input data. In this commenter's experience, the normal 
standard of practice is to assume that it takes 10 runs of the simulation to reach a stable average prediction 
of maximum queue length. 
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We also note that all of the foregoing is based on the underlying data presented in the 

DEIR. If corrections were made for the understatements of traffic described in prior 

sections herein - low February traffic counts, for the low Walmart existing traffic 

generation (only 71 percent of norms at the time counted), understatement of this 

Project's trip generation, and for the excessive pmtion of the Project's trip generation 

assumed attracted from existing passers-by - then the queues on the southbound U.S. 101 

off-ramp to Talmage would be significantly greater than we estimate above. 

A final queuing issue concerns the queue projected in the right turn lane of the 

northbound approach on Airpmt Park Boulevard to its intersection with Talmage. Even 

with proposed mitigation, this queue is projected to be 261 feet in the Existing+ Project 

scenario and 271 feet in the Near Term+ Project scenario. The DEIR dismisses the 

significance of these queues because they do not extend into a "controlled" intersection. 

However, at these queue lengths, the queues will extend well past the driveway to the 

Quick Stop convenience store and gas station, probably blocking it almost full time, and 

into the northernmost driveway of the Walma1t property. We suggest that the 

managements of these establishments be contacted and the DEIR should note whether or 

not they concur that the projected queues are not significant. 

Lead Agency Fails To Fully Disclose Its Knowledge of Design Details and Feasibility 

of Proposed Mitigation Improvements to U.S. lOlffalmage Interchange 

In early 2012, perhaps in reaction to our written and oral comments that the mitigation 

improvements To U.S. IOI/Talmage Interchange proposed in the Walmart DEIR 

appeared infeasible, the City had GHD Inc., a civil engineering firm it was relying on for 

other work connected with Redwood Business Park, petform a civil engineering design 

feasibility review of the mitigation alternatives proposed for the interchange in that 

DEIR. At the City Council's March 7 meeting, staff reported that the roundabout designs 

favored as mitigation by the Walmart DEIR and its traffic consultant were far less 

feasible than the signalization mitigation scheme that relocated all southbound off-ramps 
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to the southwest quadrant of the interchange. The staff repo1t, which included a 

preliminary design plan for this latter mitigation elated January, I 012 at a scale of 1 inch 

to 80 feet, also indicated that this scheme would require Cal trans approval of certain 

undisclosed "design exceptions" (that is, waivers to nonconformance to Caltrans design 

standards). Subsequently, at its June 6, 2012 meeting, the City Council approved a 

contract with GHD to prepare full construction design documents for this mitigation 

scheme and negotiate Caltrans approval of the scheme. However, in the Costco DEIR 

released in late January, 2013, this mitigation scheme for the interchange is only 

presented in the same crude conceptual detail that was presented in the Walma1t DEIR in 

mid-summer 201 I, an unscaled level of detail so conceptual that the traffic engineer for 

both DEIRs' described the sketches as 'cartoons' in City Council testimony. 

The DEIR acknowledges the City is preparing design studies for the subject mitigation. 

It acknowledges that full funding for the mitigation is not guaranteed at this time. And it 

acknowledges that Cal trans approval of the design (and encroachment permit to construct 

it is required. On the basis of these considerations, it classifies the Project's traffic 

impact in the interchange area significant and unavoidable. But the language of the 

DEIR conveys the impression that this is all just a matter of procedure and timing - that 

approvals and funding are close to being lined up and the mitigation is really going to get 

16 cont. 

built soon, leading the public and policymakers to the belief that it would be acceptable to 1 7 

approve Costco now with the expectation that the mitigation implementation will soon 

follow.9 But such a view overlooks the complexities of the situation. Although the City 

has known since sometime in advance of March 7, 2012 that Caltrans approval will be 

contingent on Cal trans acceptance of violations of Caltrans design standards, the DEIR 

fails to disclose what the specifics of the needed "design exceptions" are. This must be 

disclosed so the public can form its own impression of whether or not the proposed 

mitigation will be built any time soon. The following vague statement contained on 

DEIR page 3.10-26 is insufficient and potentially misleading, ''.The City has consulted 

with Calh·ans and there is agreement on the need for improvements at that location. 

9 See DEIR page3.I0-26. 
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Preliminary designs of the intersection improvements have been shared and discussed 

with Ca/trans staff." The public should be informed based on the City's best state of 

knowledge at the time of circulation of this DEIR whether Caltrans officials reviewing 

the design proposal have been favorable to the proposed design (not just in agreement 

that some improvement should be made), whether they have at least informally indicated 

openness to the design exceptions involved or been skeptical about the likelihood of 

granting them, been non-committal or even voiced preference for a different mitigation 

design. 

The DEIR's entire presentation of the proposed mitigation fails to convey the inherent 

operational complexity and driver-challenging nature of the design. A key aspect of this 

is that the design presumes that all four westbound approach lanes on westbound 

Talmage to Airport Park Boulevard (two lefts, a through and a combined through-right) 

will extend all the way to the intersection with the 101 southbound ramps - that is, 

without the normal raised island bay taper protecting and channelizing access to the left 

turn lanes. Unless the lanes extend fully, there will be insufficient queue storage between 

the two intersections and the mitigation will be dysfunctional from the start. The DEIR 

17 cont. 

Appendix D traffic study expresses the hope that drivers will be directed to the correct 18 

lane for their destination by signs and markings on the off ramp and intersection 

markings to avoid creating a trap lane for drivers in the left-most off ramp lane. 10 

However, this facile view that guidance will allow dl'ivers to sort themselves out 

appropriately ignores the geometry of the proposed off-ramp. The geometry is such that 

drivers will have to demerge from a single lane to the appropriate one of three lanes 

(leftmost for Airport Park Boulevard, center for Talmage westbound, right for Talmage 

eastbound) while simultaneously executing a 180-degree fishhook turn on an extremely 

short radius (approximately 200 foot outside radius on the outside lane) curve. And this 

must happen with the driver's view on the approach to the demerge and fishhook curve 

screened by the overcrossing structure. Since Costco as well as the existing Walmart and 

Friedmans in Redwood Business Park all draw customers from large, remote market 

10 DEIR Appendix D, pages 17 and 18. 
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areas, many of the drivers on the ramp will be first time or infrequent users who, despite 

best effo1ts at signing and marking, will end up in the wrong lane on the ramp and still 

attempt to weave to lanes serving their intended destination. Ultimately, traffic 

operations on the proposed mitigation are likely to resemble those at the bumper-car 

arena at an amusement park. Hence, it is questionable that the design as proposed is 

approvable. DEIR Appendix E admits on the above-referenced page that the intent of 

the proposed m1t1gat1on es1gn 1s to avo1 t 1e nee or t 1e more cost y an more 

conventional) solution of widening the freeway overcrossing to 4 lanes. 

On the interchange mitigation funding issue, the DEIR should make clear to the public 

that that the City's intent had been to fund the majority of the cost that would not be 

funded by Costco and other fair share payers by using funds thrnugh the Successor 

18 cont. 

Agency to the Ukiah Redevelopment Agency and that the State of California Department 19 

of Finance disputes the legality of the City using those funds for that purpose. The DEIR 

should reference the staff report to the June 6, 2012 City Council meeting or any 

subsequent report adding more clarification to the issue. 

Since the Project Cannot Be Implemented Without the Interchange Modification, 

the Interchange Modification Should Be Evaluated in the DEIR as Part of the 

Project 

The Costco Project cannot go forward without modification to the Talmage - U.S. I 01 

interchange area. The City's staff report for the June 6, 2012 City Council agenda item 

approving the design contract for the interchange modification stated in its first 

paragraph, 4th sentence: "It is clear that the build out of the Park will require a 

significant improvement to the traffic facilities for the south bound freeway traffic." 

Analyzed properly, the data in the current DEIR makes clear that the Costco Project 

cannot be reasonably approved unless an effective modification to the interchange is 

constructed simultaneously. Due to these considerations, the interchange modification 

should be treated as an element of the Costco Project. The DEIR's Project Description 
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section fails to identify the interchange modification as an element of the Costco Project 

or to identify the full impacts of the interchange modification. The DEIR solely purports 

to evaluate the interchange modification's effectiveness in mitigating the traffic effects of 

the rest of the Costco Project. .CEQA requires environmental analysis of 'the whole' of a 

project. In failing to identify the interchange modification as part of the Project 

Description and in failing to attempt to identify all of the interchange modification's 

environmental impacts, the DEIR improperly segments the real Project. The DEIR 

should be revised to evaluate the full environmental impacts of the Project including in 

specific those of the proposed interchange modification. 

In any case, the interchange modification would be a major project that would require its 

own EIR, even if it were to be considered as an independent action. To date, there is no 

evidence of any effort to perform a complete environmental review of the interchange 

modification project. The fact that the City has acted to include this specific design of 

interchange modification in its Capital Improvement Program and funded in excess 

$250,000 in development of construction plans for the modification without conducting 

any environmental analysis of the proposed modification may also be improper under 

CEQA. 

The DEIR Fails To Consider the Proposed Walmnrt Expansion in the Traffic 

Analysis 

The Walmart Expansion Project has an EIR (SCH 2010032042) certified December 14, 

2011. Approval of the Walmart Project was withheld due to failure of the City Planning 

Commission to reach findings that the benefits of the project override the significant 

impacts of the Walma1t expansion project that the EIR found. Those impacts included 

certain parking and landscape nonconformities, the traffic situation involving the U.S. 

I 01 -Talmage interchange and other consideration. If the City implements the currently 

proposed interchange modifications which were identified as a potential mitigation 

measure in the Walmart EIR, Walmart could remedy its parking /landscape deficiencies 
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and have nothing standing between its project and approval. Or even without changing 

anything else, with the traffic impacts purportedly mitigated per the already certified EIR, 

Walmart could refile and potentially convince the Planning Commission that the benefits 

of the project now outweigh the remaining significant impacts and gain approval under 

overriding considerations. In fact, much Planning Commission discussion about 

overriding considerations at its March 14 and April 11, 2012 meetings where the 

Commission finally determined that it did not support findings of overriding 

considerations concerned how easily Walmart could resurrect the project if the City 

developed a solution to the interchange traffic problem and Walmart made small changes 

to their plan. 

However, despite the ease with which the Walma1t Expansion project could be 

resurrected, the current Costco Project DEIR has not evaluated the consequences of 

Walmmt Expansion traffic being added to the scene in any of the near term scenarios. 

This is a critical omission. The DEIR should be revised to include analysis of a near term 

traffic scenario that assumes the Walmart Expansion does get approved and constructed. 

The DEIR Fails To Address the Zoning Changes Needed by the Project Properly 

Part of the Project site is zoned Industrial/Auto Commercial, a zoning category that does 

not allow retail. In order to approve the Project, this zoning must be changed. Zoning 

must be consistent with the General Plan. The City needs a General Plan Amendment to 

change the zoning. As part of the General Plan Amendment, the City must complete a 

traffic study assessing the consequences and impacts of changes in traffic the specific 

Amendment would cause. The DEIR has not performed any analysis of whether 

changing the zoning on the Industrial/Auto Commercial portion of the site to Retail 

would be more detrimental from a traffic standpoint than development under the current 

zoning. 

21 

cont. 

22 

The DEIR discussion of conformance with General Plan Circulation policies, specifically 2 3 

CT 1.1 and CT 1.3 on DEIR pages 3.7-8 and -9 admits that the Project would have 
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significant near term and long term cumulative traffic impacts, but claims the Project 
remains in conformity with those General Plan policies because it offers to pay fair share 
fee contributions toward identified mitigations for those impacts. However, fee based 
mitigation must be effective mitigation, which means it is capable of being completed. 
In this case lhe fee-based mitigation is not feasible mitigation because there is no 
enforceable plan to complete the mitigation. In specific, the DEIR's own traffic study 
finds those traffic impact conditions to be significant and unavoidable because there is no 
assurance of securing full fonding or getting Caltrans approval for the interchange 
modification miti ation measure. Therefore, the Pro'ect is inconsistent with the General 
Plan. The findings of consistency cannot be made. The EIR needs to discuss the 
Project's inconsistency with the General Plan and the impacts ofthis inconsistency. 

On page 3.7-3, the DEIR asserts that the Project doesn't have to conform to every single 
policy of the General Plan; that it just needs to overall be judged by the community to be 
more in furtherance of General Plan policies than it is in obstruction of them. That 
standard doesn't apply when a Project is directly inconsistent with a fundamental policy 
of the Genernl Pion. If the Project is inconsistent with a fundamental policy, then the 
City cannot proceed. 

DEIR Collision Analysis Ignores Critical Location 

The DEIR and its Appendix E reviews collision data for study intersections for the 5 

years starting January, 2006 through December, 2010. Data for calendar year 2011 was 

available shortly after the NOP for the Project was circulated and certainly well before 

the Appendix E Draft Traffic Impact Study was completed in June, 2012. The 2011 

23 

cont. 

24 

collision data should have been considered in the analysis. More important, by confining 25 

the collision analysis to intersections, the traffic impact analysis avoids addressing the 

most critical traffic safety consideration of relevance to this DEIR. That consideration is 

whether the queuing on the southbound U.S. 10 I off-ramp to Talmage in the interchanges 

current geometry constitutes such a significant hazard to public safety that it would be 

inappropriate to approve the Project under findings of overriding considerations without 

first implementing mitigation improvements to the interchange. The DEIR must examine 

the collision data for the subject off-ramp and the immediate freeway mainline approach 

to this off-ramp. 
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The DEIR's Consideration of Emergency Access Evades a Critical Issue 

The DEIR's cursory consideration of Emergency access is limited to the specific site of 

the proposed Project. The DEIR conclusorily asserts that because the site plan includes 

multiple access points suitable for all vehicle types that the Project would have no impact 

on emergency access. However, this issue is not limited to whether there is adequate 

emergency access onto the specific Project site; it concerns all roadways and intersections 2 6 

that may be affected by Project traffic. If the Project is approved under findings of 

overriding considerations without implementing mitigation improvements to the 

interchange 01· is approved and allowed occupancy before committed mitigations to the 

interchange can be implemented, the fact that peak hour traffic queues will obstruct the 

southbound U.S. IOI offramp to Talmage extending all the way onto the freeway 

mainline definitely creates inadequate emergency access in situations where emergency 

vehicles need to make use of that ramp. 

The DEIR's Assessment of Impacts on Bicyclists and Pedestrians Is Cm·sory and 

Mitigations Are Trivial 

Although the DEIR identifies that "implementation of the Project would conflict with 2 7 
adopted policies, plans, or programs regarding public transit, pedestrian, or bicycle 
facilities, or otherwise decrease the performance or safety of such facilities," its 
mitigation of these impacts is trivial, involving on-site and site-frontage facilities that 
should be ordinary site plan requirements. The DEIR proposes nothing to address the 
fact that the traffic mitigation measures proposed for the intersections of Talmage with 
Airport Park Boulevard and with the U.S. l 01 southbound ramps create, even with 
signalization, hellish crossings for bicyclists and pedestrians. 

Assumed Trip Distribution Inadequately Documented 

The DEIR states on page 3.10~22 the following: 

"The distribution of project traffic was determined based on the population 
densities in the primmy and secondmy markets areas identified in "Costco 
Wholesale Wal'ehouse Urban Decay Analysis prepared in April 2012 by ALH I 
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ECON. The potential route to and from each market area was determined based 
on current 11·avel patterns to and from the project area, and a percentage of 
assigned Project-generated vehicle trips were derived from the share of each 
market area. These distribution percentages were then applied to the trip 
generation estimates to determine the number of vehicle trips on each route to 
and from the market destinations." 

DEIR Table 3.10-8 presents the percentages of Project traffic approaching/departing via 
major routes as the end result of this rocess. However, neither the DEIR nor its 
Appendix E Transportation Impact Study the actual data and computation steps involved 
in deriving the results presented in Table 3.10-8. A vast portion of the market area Jays 
to the north that would access and depart the Project via U.S. 10 I to/from north of 
Talmage and an additional large portion of the market area lays genernlly to the east and 
would approach/depart along SR 20, ultimately also approaching and departing the 
immediate Project area via U.S. 101 north of Talmage. It seems odd that, given the size 
of the portion of the market area that would ultimately approach/depait via U.S. 101 to 
the north of Talmage, Table3.10-8 would only show 34 percent of Project trips 
approaching and departing via this route. Obviously, this distribution percentage is 
critical because of the queuing problems on the southbound off-ramp to Talmage and the 
queuing problems on Talmage between that off-ramp intersection and the intersection 
with Airpott Park Boulevard. Please present the initial data and computational steps that 
translate the market analysis into the end results shown on Table 3.10-8. 

Changed Threshold of Significant Traffic Impact at 2-Way Stop Intersections 

It appears that the City has changed the criteria for significant traffic impacts since 

certifying the Walma1t Expansion EIR to eliminate direct consideration of side street 

delays per 2-way stops, now only considering whether the overall average delay on the 

combination of all approaches remains within an acceptable level. The implication of 

this policy is that drivers on the stopped minor approaches could vainly wait forever to 

find a safe opportunity to proceed without the condition being found to be a significant 

traffic impact. Is this change in the significance threshold where side street delay is now 

not even reported in the DEIR a change that was formally adopted by the City Council or 

is this a convention that was concocted by City staff and consultants in an eff01t to 

eliminate the inconvenient need to explain-away nuisance findings of significant 

impacts? 

TH,\l·l'I<'. • Tlt .. IN>'l'L)llT,\TILlN • 1'l:IN/1GE1'll'f'>'T 

5.11 I L1>wry Rnrtd. Union Ciiy. C,\ 9+5~7 id: 5!0.489.9477 fo~: SIOA~9.9-t7t\ 

2-294 

28 cont. 

29 



Ms. Kim Jordan 
March 8, 2013 
Page 18 

Conclusion 

Letter !35 

This concludes my current comments on the Draft Environmental Impact Report for 

Costco Project. Because of the many critical defects in the Transportation and Traffic 

section of the DEIR discussed above, that section should be completely revised and the 

document should be re-circulated for a full 45 day comment period in draft status. In 

closing, I emphasize my prior comment that, due to the considerable public safety 

consequences of traffic queues on the U.S. 101 southbound offramp to Talmage that 

would occur if the Project were approved and in operation before an effective mitigation 

scheme for the interchange area were implemented, the Project cannot reasonably be 

approved under findings of overriding considerations. 3 o 

Sincerely, 

Smith Engineering & Management 
A California Corporation 

Daniel T. Smith Jr., P.E. 
President 
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SMITH ENGINEERING & MANAGEMENT 

DANIEL T. SMITH, Jr. 
President 

EDUCATION 

Bachelor of Science, Engineering and Applied Science, Yale University, 1967 
Master ofScienee, Transportation Planning, University ofCalifomia, Berkeley, 1968 

PROFESSIONAL REGISTRATION 

California No. 21913 (Civil) 
California No. 938 (Trnffic) 

PROFESSIONAL EXPERIENCE 

Nevada No. 7969 (Civil) Washington No. 29337 (Civil) 
Arizona No. 2213 l (Civil) 

Smith Engineering & Management, 1993 to present. President. 
DKS Associates, 1979 to 1993. Founder, Vice Presidcn~ Principal Transportation Engineer. 
De Lcuw, Cather & Company, 1968 to 1979. Senior Transportation Planner, 
Personal specialties and project experience include: 

Litigation Consulting. Provides consultation, investigations and expert witness testimony in highway design, 
transit design and traffic engineering matters including condemnations involving transportation access issues; traffic 
accidents involving highway design or traffic engineering factors; land use and development matlcrs involving 
access and transportation impac1s; parking and other traffic ru1d transportation matters. 

Urban CorrldorStudies/Altcrnntives Analysis. Principal-in-charge for State Route (SR) 102 Feasibility Study, a 
35-mile freeway nlignment study nonh of Sacramento. Consultant on I-280 Interstate Transfor Concept Program, 
San Francisco, ru1 AA/EIS for completion of 1-280, demolition of Embarcadero freeway, substitute light rail and 
rnmmuter rail projects. Principal-in-charge, SR 238 corridor freeway/expressway dcsignlenviromnental study, 
Hayward (Calif.) Project manager, Sacramento Nortl1east Arca multi-modnl 1ransportation corridor study. 
Transportation planner for I-SON West Terminal Study, and Harbor Drive Traffic Study, Portland, Oregon. Project 
manager for design of surface segment of Woodward Corridor LRT, Detroit, Michigan. Directed staff on I-80 
National Strategic Corridor Study (Sacramento-San Francisco), US 10 I-Sonoma freeway operations study, SR 92 
freeway operations study, I-880 freeway operations study, SR 152 alignment studies, Sacramento RTD light rail 
systems study, Tasman Corridor LRT AAJElS, Fremont-Warm Springs BART extension plnn/EIR, SRs 70199 
freeway alternatives sludy, and Richmond Parkway (SR 93) design study. 

Arca Trnnspo1·tntion Plans. Principal-in charge for transportation element of City of Los Angeles General Pinn 
Framework, shaping nations largest city two decades into 2l'sl century. Project manager for the transportntion 
element of 300-acre Mission Bay development in downtown San Francisco. Mission Bay involves 7 million gsf 
oITTce/commercial space, 8,500 dwelling units, and community facilities. Trru1sportation features include relocation 
of commuter rail station; extension of MUNI-Metro LRT; a multi-modal terminal for LRT, commuter rail and local 
bus; removal of a quarter mile elevated freeway; replacement by new rumps and a boulevard; ru1 internal roadway 
network overcoming constraints imposed by an internal tidal basin; freeway structures ru1d rail facilities; and 
concept plans for 20,000 strucrurcd parking spaces. Principal-in-charge for circulation plan to acrommodate 9 
million gsf of office/commercial growth in downtown Bellevue (Wash.). Principal-in-charge for 64 acre, 2 million 
gsf multi-use complex for FMC adjacent to San Jose International Airport. Project manager for transportation 
element of Sacramento Capitol Area Plan for the state govcmmcntnl complex, and for Downtown Sacramento 
Redevelopment Plru1. Project nmnnger for Napa (Calif.) General Plan Circulation Element and Downtown 
Riverfront Redevelopment Plan, on parking progrnm for downtown Walnut Creek, on downtown transportation 
plan for San Mateo and redevelopment plan for downlown Mountain View (Calif.), for traffic circulation and safety 
plans for Cnlifomia cities of Davis, Pleasant Hill and Hayward, and for Salem, Oregon. 
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Trnnsporlation Centers. Project manager for Daly City Intcrmodal Study which developed a $7 million surface 
bus terminal, traffic access, parking and pedestrian circulation improvements at the Daly City BART station plus 
development of functional plans for a new DART station at Colma. Project manager for design of multi-modal 
terminal (commuter rail, light rail, bus) at Mission Bay, San Francisco. In Santa Clarita Long Range Transit 
Development Program, responsible for plan to relocate system's existing timed-transfer hub and development of 
three satellite transfer hubs. Perfonned airport ground transportation system evaluations for San Francisco 
lntemalional, Oakland International, Sea-Tac International, Oakland International, Los Angeles lntemalional, and 
San Diego Lindberg. 

Campus Transportation. Campus transportation planning assignments for UC Davis, UC Berkeley, UC Santa 
Cruz and UC San Francisco Medical Center campuses; San Francisco Stnte University; University of San Francisco; 
and the University of Alaska and others. Also developed master plans for institutional campuses including medical 
centers, headquarters complexes and research & development facilities. 

Special Event Facllitlcs. Evaluations and design studies for football/baseball stadiums, indoor sports arenas, horse 
and motor racing facilities, theme parks, fairgrounds and convention centers, ski complexes and destination resorts 
tl1roughout western United Stales. 

Parking. Parking programs nnd facilities for large area plans and individual sites including downtowns, special 
event facilities, university and institutional campuses and other large site developments; numerous parking 
fensibility and operations studies for parking structures and surface facilities; also, resident preferential parking. 

Transportation System Management & Traffic Restraint. Project manager on FHWA program lo develop 
techniques and guidelines for neighborhood street traffic limitation. Project manager for Berkeley, (Calif.), 
Neighborhood Traffic Study, pioneered application of traffic restraint techniques in the U.S. Developed residential 
traffic plans for Menlo Park, Snn1a Monica, Santa Cruz, Mill Valley, Oakland, Palo Alto, Piedmont, San Mateo 
County, Pasadena, Snnta Ana and others. Participated in development ofphoto/rndar speed enforcement device and 
experimented with speed humps. Co-author of Institute of Transportation Engineers reference publication on 
neighborhood traffic control. 

Dkyde Fndlllics. Project manager to develop ru1 FHWA manual for bicycle facility design nnd planning, on 
bikcway plans for Del Mar, (Calif.), the UC Davis and the City of Davis. Consultant to bikeway plans for Eugene, 
Oregon, Wnshington, D.C., Buffalo, New York, and Skokie, Illinois. Consultant to U.S. Bureau ofRechunation for 
development of hydraulically efficient, bicycle safe drainage inlets. Consultant on FHWA research on effective 
retrofits ofundercrossing and overcrossing structures for bicyclists, pedestrians, nnd handicapped. 

MEMBERSHIPS 

Institute ofTransportalion Engineers Trru1sportation Research Board 

PUBLICATIONS AND AWARDS 

Residential Sire el Design and Traffic Conlrol, with W. Hamburger el al. Prentice Hall, 1989. 

Co-recipient, Progressive Architecture Citation, Mission Bay Mas/er Plan, with J.M. Pei WRT Associated, 1984. 

Reside/Ilia/ Traffic Ma11ageme11t, Sime of lite Art Report. U.S. Department ofTransportation, 1979. 

lmprov/11g The Resident/a/ S/J·eel Envlronmen/, with Donald Appleyard et al., U.S. Department of Transportation, 
1979. 

S/raleg/c Concepls /11 Residential Neighborhood Traffic Conlrol, International Symposium on Traffic Control 
Systems, Berkeley, California, 1979. 

Plu1111ing and Design of Bicycle Facililies: Pitfalls and New Directions, Transportation Research Board, Research 
Record 570, 1976. 

Co-recipient, Progressive Architecture Award, livable Urban Slreels. San Francisco Bey Area and London, with 
Donald Appleyard, 1979. 
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Table 4 
Monthly Variation In Shopping Center Traffic 

Percenta11e of Avera!'.te Month 

Letter !35 

Month Percentaae Month Percentaae 
Januarv 85.3 Julv 100.8 
n::iu1rn:11y 10.1 /-\UQU::Sl 104, I 

March 92.0 Seotember 94.8 
Aorll 93.2 October 98.9 
Mav 105.4 November 101.5 
June 106.0 December 141.8 

Sample si:te: 2 
Average gross leasable area: 938,000 square feel 

The sites were surveyed between the 1960s and the 2000s throughout the United States and 
Canada. 

Source Numbers 

1,2,3,4,5,6, 13, 14, 18, 19,22,26,40,42,48,49,54,59,60,61,64,65, 72, 73, 75, 76, 77, 78, 
79,87,89,90, 98, 99, 100, 105, 110, 124, 156, 159, 172, 186, 193, 194, 195,196, 197, 198, 199, 
202,204,211,213,260,263,269,295,299,300,301,304,305,307, 308,309,310,311,312, 
313,314,315, 316,317,318,319,358,365,376,385,390,400,404,414,420,423,428,437, 
440,442,444,446,507,562,563, 580,598,629,658 

Trip Generation, 8th Edition 1499 Institute of Transportation Engineers 
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SUPERIOR COURT OF CALIFORNIA 

COUNTY OF MENDOCINO 

UKIAH CITIZENS FOR SAFETY FIRST, a 
California Association, RACHEL LAND and 
PATTY HERNANDEZ 

ENDORSED .. FfLED 
MAY 0 1 20t5 

Petitioners 
DECISION AFTERCOURT 
TRIAL ON PETITION FOR 

vs. 

CITY OF UKIAH, a Municipal Corporation under 
the laws of the $tate of Callfomla, CITY 
COUNCIL OF THE CITY OF UKIAH, and DOES 
1 through 10, inclusive, 

Respondents 

DAVIDE. BABCOCK, dba DAVID BABG.OCK 
AND ASSOCIATES, et al. 

Real Parties in Interest 

I 

WRIT OF MANDATE (CCP§1094.5) 

STATEMENT OF THE CASE 

In this Petition for Writ of Mandate, Petitioners, Ukiah Citizens for Safety First ("UCS"), 
Rachael Land and Patty Hernandez, have challenged Respondents' ("City") approval of 
Resolution 2013-35 which certified the Final Environmental Impact Report for the Costco 
Warehouse Project. ("Project') Specifically, Petitioners contend that: 

1. The EIR failed to analyze the Project's energy use. 

2. The adde,ndum to the FEIR that was adopted by the City Council on December 3, 
2014 was insufficient as a matter of law. 

3. The City committed the CEQA error of imprope,rly "piecemealingn by not including 
the 101/Talmage improvements project as part,of the Costco project and 
analyzing the two projects in' one EIR. 

4. The El R's analysis of traffic impacts does not comply with CEQA. 

1 



5. The air quality analysis is flawed and relied on inaccurate data. 

6. The EIR does not adequately evaluate or mitigate the noise impacts to the 
surrounding businesses and hotels. 

7. The City violated the Sta.te's planning and zoning laws by failing to determine that 
the Project was consistentwith the Airport Industrial Park ("AIP") Specific Plan. 

For the reasons that follow, the court has deter!Tlined that the City proceeded in the 
manner required by law and that the decision made to approve the Project is supported 
by substantial evidence in the record. 

ANALYSIS 

In a case challenging an agency's compliance with CEQA, "[t]he court's inquiry shall 
extend ·onlyto whether there was a prejudicial abuse of discretion. (Public Resources 
Code §21168.5). Such an abuse is established if the agency has not proceeded in the 
manner required by law or if the determination ordeclsion is not supported by 
substantial evidence. "(Vineyard Area Citizens far Responsible Growth, Inc. v. City of 
Rancho Cordova (2007) 40 Cal. 4'h 412, 426, internal quotation marks omitted). 
Substantial evidence is "enough relevant information and reasonable inferences from 
this information that a fair argument can be made to ~l!pport a conclusion, even though 
other conclusions might also ·be reached. (Laurel Heights Improvement Assn. v. Regents 
of the University of Cal. (1988) 47 Cal. 3d 376; CEQA Guidelines §15384 (a); San 
Joaquin Raptor!Wildlife Rescue Center v. County of Stanislaus (1994) 27 Cal.App.4th 713, 
722, 32 Cal.Rptr.2d 704). 

A reviewing court does not decide the correctness of the El R's environmental 
conclusions, but only its sufficiency as an informative document. (Citizens of Go/eta 
Valleyv. Board ofSupervisors (1990) 52 Cal. 3d 553; Save Cuyama Valley v. County of 
Santa Barbara (2013) 213 Cal. App. 4th 1059). Courts look "not for perfection butfor 
adequacy, completeness, and a good faith effort at full disclosure." (Sequoyah Hills 
Homeowners Assn. v. City of Oakland.(1993) 23 Cal. App. 4'h 704; CEQA Guidelines, 
§15151). A reviewing court may not independently reweigh the evidence or substitute its 
judgment for the decision of the agency (Laurel Heights, supra). The court must 
presume thatthe City's decision is correct. (Evidence Code §664; State Water Control 
Board Cases (2006) 136 Cal. App. 4lh 674). 

Petitioners have the burden of affirmatively demonstrating the Inadequacy of the 
environmental review conducted in this case. (Id; see also, Al Larson Boat Shop v. 
Board of Harbor Comm. (1993) 18 Cal. App. 4th 729 ). Disagre!!ments between experts 
do not make an EIR inadequate. (Assn. of.Irritated Residents. v. County of Madera 
(2003) 107Cal. App. 4th 1383). An agency is entitled to choose between differing expert 
opinions or rely on the opinion of its own staff. (Oakland Heritage Alliance v. City of 
Oakland (2011) 195 Cal. App. 4th 884). l7he court must " ... indulge all reasonable 
inferences from the evidence that would support the agency's determinations and 
resolve all conflicts in the evidence in.favor of the agency's decision. "(CNPS v. City of 
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Rancho Cordova (2009) 172 Cal. App. 4h 603, 613-614. "The issue is notwhetherthe 
studies are irrefutable or could ·have been better ... only whether they are sufficiently 
credible to be considered part of the total evidence.that supports the findings." (Assn. of 
JrritatedResidents, supra at 1401). 

Petitioners· bear the burden of demonstrating that any errors in the City's environmental 
analysis were prejudicial. (Public Resources Code§ 21005(a); Sunnyvale West 
NeighborhoodAssn . .v. City of Sunnyvale City Council (2010) 190 Cal. App; 4th 1351, · 
1385) .. An.error is prejudicial when an agency fails to comply with a mandatory CEQA 
procedure or when a report omits information and thereby precludes informed decision 
making •. (Citizens for a Sustainable Treasure Island v. City and County of San Francisco 
(2014)227 Cal. App. 4th 1036, 1046-1047,· NeighborsforSmartRall v. Exposition Metro 
Line Const. Auth. (2013) 57 Cal. 4lh 439,463). 

1. Respondents Adequately Analyzed the Project's .Energy Use. 

Petitioners contend that the EIR did not directly •address the Project's energy use, and in 
particular, transportation energy use. Petitioners claim that the City failed to calculate the 
energy use attributable to vehicle trips generated by the Projecl Petitioners further 
argue that there was a failure to calculate the operational and construction energy use of 
the Rroject. According to Petitioners, failure to address these issues violated the 
provisions set forth in Appendix F of the CEQA Guidelines. 

There is substantial evidence in the record that the EIR contains an analysis of the 
Project's energy use in several sections. As set forth in the City's response to 
comments 8 and 9, "Nowhere in CEQA does it require every E/R to provide an 
accounting of energy usage in a specific format. The focus of anEIR is on the potentially 
significant physical effects the project may have on the environment. The DEIR analyzes 
the usage of energy, including direct and Indirect, stationary and mobile. The potential 
increase in electrical and natural gas usage are discussed in Section 3.9 (see Impact 
3.9;8); and a discussion of whether the project would result in wasteful. inefficient, or 
unnecessary energy consumption, as recommended in Appendix F of the Guidelines. 

Most imporlant/y, the E/R analyzes the effects of this energy usage on the existing 
ehvironrnent, speclfical/y air quality and greenhouse gas (GHGJ emissions. This is 
consistent with the objective ,of CEQA th.at an EIR concentrate on the potentially 
significant physical effects of a project. Conservation·measures and energy efficiency 
measures, as discussed in AppendixF of the CEQA Guidelines, are discussed in the 
EIR.(see pages 2-8 to 2-9, 3.9-9, 3.9-14, and 3.11-16'to 3.11-18). As explained in the 
EIR.andintheResponse to Comment 133-7, Costco routinely includes many energy
efficient or energy-saving design features in its projects, and proposed to do so here for 
this Project too." (AR 604-605). 

Impact 3.9:8 provides: 'The Costco Wholesale warehouse Project would not exceed 
existing gas and electric supply or result in wasteful, inefficient, or unnecessary 
consumption of energy. The proposed Project would intensify development on the 
Project site, thereby increasing demand for gas and electric service. Qn.,.site employment 
and uses, such as the warehouse store and tire center, would use gas and electricity. 
These uses would generate demand for 2.44 million kilowatt hours of electricity per year 
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(kWh). The Project area has existing distribution facilities and capacity to serve the 
Project. 

The energy consumption demands of theproposedProject would conform to the State's 
Title 24 energy conservation standards such that the development would not be 
expected to wastefully use gas and electricity. The proposed Project would .also be 
designed to include severalsustainab/e features. Among these features are regional 
sourcing of building materials, higher solar reflectivity metal wall panels, reflective roof 
materials, and tripled-glazed skylights (Costco, 2011 ). In addition, energy service to the 
Projectsite would.be provided to meet the needs of the proposed Project as required by 
the California Public Utilities Code, which obligates electric providers to provide service 
to existing and potential customers. Since the proposed Project would comply with Title 
24 conservation standards, implement.additional sustainable features, and be served by 
the City of Ukiah, the proposed Project would not directly require the construction of new 
energy generation or supply facilities, or result in wasteful, Inefficient, or unnecessary 
consumption of energy. Consequently, the impact would be fess than significant." (AR 
949). 

2. The Use.of an Addendum to Augment and Clarify the Energy Analysis is 
Authorized by CEOA Guidelines and is Supported by Sub'stantial Evidence. 

Subsequent to the certification of the EIR, and the filing of the Petition, the case of 
California Clean Energy Committee v. City of Woodland (2014) 225 Cal. App. 4h 173 
was published. In that case, the court held that the City's reliance on California Building 
Standards Code and Greell Building Standards Code (Title 24), did not suffice to 
address issues oftransportation, construction and operation energy impacts and that a 
more detailed discussion of energy use.pursuant to CEQAGuidelines Appendix F was 
required. 

In response to CCER, the City adopted an Addendum that contained the required 
energy use discussion. (CEQA Guideline §15164) Absent the occurrence of new 
significantimpacts which would require a revision of a previously adopted EIR, an 
addendum is all appropriate procedure to use when clarifying or,providing technical 
detail that does not alter the conclusions previously adopted. (Fund for Environmental 
Defense v. County of Orange (1988) 204 Cal. App. 3d 1538.) The addendum must 
provide a brief explanation of the decision not to prepare as a subsequent EIR 
(§15164(e)). 

The City met this obligation by. providing the following explanation. "This Addendum also 
clarifies and provides additional discussion of Project energy consumption and electrical 
utilities. The Cityls clarit'ylng its detennination that "the Project would not exceed,existing 
gas and electric supply or result in the wasteful, inefficient, or unnecessary consumption of 
energy" in part based oh the. recent court decision, CCEC v. City of Woodland (2014) 225 Cal. 
App. 4th 173; which was published after the City certified. the EJR. That declsfon held that 
CEQA requires a more detailed discussion of energy use than was previously understood at 
the time the EIR was celtified. This discussfon augments, but does not alter, the conclusions 
of the EIR regarding the effects of Project-related energy usage. As analyzed below, the 
approval of the· improvement Agreement by the City and the PSA by the Successor Agency, 
the minor Project Site Plan revisions, and the additional infonnation on energy consumption 
do not constitute a substantial change to the project, substantial new infonnation, or 
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otherwise require preparation of a supplemental or subsequent EIR under CEQA Guidelines 
Sections 15162or15163. The infonnatlon setforlh herein constitutes only minor changes 
and additions to the certifiedEIR. Therefore, preparation of an Addendum is the appropriate 
approach under CEQA." (SAR 243) 

If the agency's decision to rely on an addendum is supported by substantial evidence in 
the record, the court must defer to the agency's decision, even if a contrary conclusion 
can be reached. (Public Resources Code §§21168, 21168.5). 

The addendum consolidated all of the El R's energy use analysis into one location and 
divided the information into four categories. 

A. Project Energy Conservation Measures 

As set forth in both the EIR and Addendum the City identified and adopted energy
related mitigation measures intended to conserve energy and natural resources. 
(Mitigation Measure 3.2.2a,AR528-529, 590). The mitigation measures were expressly 
imposed in order to reduce energy consumption and associated GHG emissions. (SAR 
253). 

"Parking lot light standards are designed to provide even light distribution and use 20% 
less energy compared to a greater number of fixtures at lower heights. The use of metal 
halide lamps provide a co/or corrected white light and a higher level of perceived 
brightness with less energy than other lamps such as high pressure sodium. New 
building materials are typically extracted and manufactured within the region. Pre
manufactured building components, including structural framing and metal panels, are 
designed to minimize waste during construction. Pre-manufactured metal wall panels 
with insulation are designed to conseNe energy by increasing R-va/ue and solar 
reflectivity. Building heat absorption is reduced by a decrease in the thermal mass of the 
metal wall when compared to a typical masonry block wall. Reflective roof material will 
meet the requirements for the USEPA~ Energy Starenergyefficiency program. 
Reflective roofs produce lower heat absorption and thereby lower energy usage during 
the summer months. Triple glazed skylights are used on the roof to reduce the need for 
interior lighting. A "daylight haNesting" system monitors and adjusts the mechanical and 
lighting systems inorder to,conseNe energy. The,system includes the skylights, light 
monitors, energy efficient lighting fixtures, and associated control systems. On a typical 
sunny day, fewer than one third of the interior lights are needed." (See AR 783-784). 

Further, "the Heat.:.Reclaim system, which captures heatfrom the refrigeration lines and 
uses it to heatwater for the building. High efficiency restroom water fixtures, which result 
in a water savings of 40% beyond the building standard. Reduced water usage results in 
a.reduction inenergy usage, due to the energy needed to pump, clean, and distribute 
potable water. The draft Title 24 (California Code of Regulations) compliance report for 
the Project indicates that the above features, plus efficientlnterna/heating and cooling, 
will result in a building energy performance that is 12% more efficient than the Title 24 
performance standards (Title 24 Performance Certificate of Compliance, dated 12117113, 
included as Attachment BJ. As such, the Project would more than comply with state and 
federal energy standards, including Title 24 of the California Code of Regulations. "(AR 
97, 604;.606; SAR 251,253; Mitigation Measure 3.2.2b). The EIR also included 
measures to reduce employee vehicle trips and improvements to the bicycle and 
pedestrian network. (AR98..,99; SAR 253 .. 256) 
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B. Project Construction Energy Use Including Transportation 

The City found that Project construction is typical for the region and building site and that 
there were no unusual circumstances at the site that would require an unusually high 
construction related energy usage. Both the EIR and Addendum describe theProject 
building and construction energy usage. Specifically, "The Heat-Reclaim system, which 
captures heat from the refrigeration lines and uses it.to heat water for the building. High 
efficiency restroom water fixtures, which result in a water savings of 40% beyond the building 
standard. Reduced water usage results in a reduction in energy usage, due to the energy 
needed to pump, clean, and distribute potable water. The draft. Title 24 (California Code of 
Regulations) compliance report for the Project indicates that the above features, plus 
efficient internal heating and coo/Ing, w/11 result in a building energy performance that is 12% 
more efficient than the Title 24 performance standards (Title 24 Performance Certmcate of 
Compliance, dated 12117113, included as AttachmentB). As such, the Project would more 
than comply with state and federal energy standards, including Title 24 of the California 
Code of Regulations. 

Project construction wi/lrequire grading, utility installation, foundation construction, building 
construction, paving, and landscaping installation. All construction is typical for the region 
and building type, and the Project site does not include unusua/ciroumstances that would 
require unusually high energy usage. Some import of fill will be required in order to allow 
gravity flow of water and sewer, as opposed to pumping and/or installing extremely deep 
lines below surface1grade- both of which would be more energy Intensive. 

The building system is pre-engineered metal (see DraftEIRpp. 2-8 to 2-9). The metal 
building system contains 80% recycled content and is itself/DO% recyclable. The Project 
design team estimates that by designing a metal warehouseJewer building materials are 
consumed in construction compared ta full height masonry. Considered within the context of 
all construction materials, Including 1000 truck trips forfill and 280 truck trips for the slab and 
foundation, the overall reduction in haul truck.trips is 8.5% as compared to a full height 
masonry building. Jn addition, buildingmaterial deliveries would be. reduced by 71.5% (50 
truck trips for a pre-engineered metal building with a CMU foundation versus 175 truck trips 
for an afl.:.CMU structure). Therefore, fewer fossil fuels are consumed in transportation, due 
to the need for less material, under the Project as opposed to a more conventional design. It 
is further noted that these material trips are well below the standard Ca/EEMod assumptions 
for construction emissions for a typical project of similar size." (AR 783-784, SAR 251) 

C. Project Operational Energy Use Including Transportation 

As stated above, the City determined the Project would consume electricity of 
approximately 2.44 rnlllion kilowatt hours per year. This is based on .a 148,000 square 
foot retail warehouse. (AR 949-950, Impact 3.9.8.). The City also determined that the 
analysis demonstrated thatthe Project is within a .typical range for a Costco Ware.house. 
The City also analyzed fuel consumpticm before and after mitigation measures. (SAR 
253; Mitigation Measure 3.2.2a). 

D. Renewable Energy Sources. 

There is substantial evidence in the record to'dispute Petitioners contention that the City 
failed to consider the use of renewable energy sources for the Project. 
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''In addition to the information contained in this Draft EIR section, the City notes that the 
energy sources for the electricity provided by the City of Ukiah Utilities Department 
includes an unusually high percentage of renewable energy sources compared to the 
state average. Ukiah's 2011 energy supply included 49% eligible renewable sources, 
compared to a 2010 statewide average of 14%. Large hydroelectric energy, while not 
considered an "elfgible" renewable source for purposes of the California Renewable 
Portfolio, is nevertheless a clean energy source, and at 25% is a substantial component of 
Ukiah's energy mix. In addition, on-site renewable energy sources nave been considered. 
The Project would include pre-wiring and an engineered roof to al/ow for future solar energy 
panels. It is Costco standard practice to determine the feasibility of instaf/ation .of rooft.op 
solar at the time of the completion of warehouse construction and beginning of operation 
(anticipated build out year is 201 7). Factors evaluated by Costco include cost of the solar 
system, tax incentives, how much power the system will produce and the utility cost of 
electricity. For the Ukiah Costco warehouse, iUs estimated that rooftop solar would only 
contribute to approximately 25% of the building electricity needs. In contrast, as noted 
above, Ukiah's 2011 energy supply included 49% eligible renewable sources and an 
additional 25% from large hydroelectric - approximately 75% from renewable sources. Thus, 
ienewable energy sources provide the vast majority of the Project's energy demand. "(AR 
3192, SAR 257-258). 

Petitioners contend that the City utilized the wrong thresholds of significance for the Project's 
energy use. Appendix Fof the Guidelines does not suggest any particular threshold to be 
used in this analysis. Moreover, case law is clear that the City has the discretion to 
determine an appropriate standard of significance in an EIR as long as the decision Is 
supported·by substantial evidence. (Save Cuyama Valley, supra, at:1067-1068. The fact 
that,Petitlonefs disagree with the City's decision is insufficient to establish an abuse of 
discretion. (North Coast Rivers Alliance v. Marin Municipal Water Dist. Board of Directors 
(2013) 216Cal. App. 4th 614). 

The City quantified the energy usage and demand cindfound that the project as constructed, 
"will result in a building energy performance that is 12% more efficient than the Title 24 
performance standards (Title 24 Perfonnance Certificate of Compliance, dated 12117113, 
Included as Attachment BJ. As such, the Project would more than comply with state and 
federal energy standards, including Title 24 of the Califoinia Code of Regulations," (AR 783~ 
784, SAR 251 ). The City's energy analysis including the mitigation measures to be 
implemented complies with the requirements of Appendix Fand the holding'in California 
Clean Energy Committee v. City of Woodland, (supra). 

3. Respondents Did Not Commit CEQAError of Improper Piecemeal Review by 
Falling to Include the 101 /Talmage Improvements/Interchange Project As Part of 
the Costco Prolect and Analyzing the Two Projects in One El R. ··· ·· 

Petitioners contend that the 101/Talmage Improvement Project should have been 
included as part of the Costco project and analyzed together in one EJR. The court 
disagrees with· Petitioners' position. 

It is well settled that .CEQA prohibits piecemeal review of the significant environmental 
impacts ofa project. (Berkeley Keep Jets,Overthe Bay Com. V. Board ofPort Cmrs. 
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(2001) 91 Cal. App. 4th 1344). UAgencies cannot allow 'environmental considerations[to] 
become submerged by chopping a large project into many little ones-each with a 
minimal potential impact of the environment-which cumulatively may have disastrous 
consequences.'" Banning Ranch Conservancy v. City of Newport Beach (2012) 211 Cal. 
App. 4'h 1209 (citations omitted). The court in Laurel Heights (supra) set forth a 
piecemealing test and held that "[A]n EIR must include an analysis of the environmental 
effect of future expansion or other action if: (1) it Is a reasonably foreseeable 
consequence of the initial project; and (2) the future expansion or action will be 
significant In that it wlll Hkely change the scope or nature ofthe.initial project or its 
environmental effects." (Laurel Heights, supra at396). "Under this standard, the.facts of 
each case will determine whether and to what extent and EIR must analyze future 
expansion or other action." (Ibid.) The cases "tend to ·be fact driven." (Banning, supra). 

Contained in the record is the City's description of the 101 rralmage improvements. 

"The City of Ukiah Talmage Road Interchange Project being undertaken and designed 
as a City of Ukiah Project. The purpose of this project Is to improve the operation at the 
intersection of Airport Park BoL/levardffalmage Road and Talmage Road!U.S. 101 
Southbound ramps to better serve the Airport Industrial Park and the surrounding area. 
Airport Industrial Park is a regional serving retail and commercial center that provides 
goods and services to City residents as well as the greater region." (AR 2196). 

According to City staff, "The .issue of the independent utility of the proposed U. S; 
101ffalmage Interchange Improvements, which has been considered by the City 
Council separate from the proposed Costcoproject, was addressed by City staff at the 
Hearing·of December 4, 2013 (incorporated here by reference). The City Council has 
undertaken a design, funding, and environmental review process for the· proposed 
improvements. While theproposed improvements would provide·afeasib/e means to 
mitigate a potentially significant impact related to projecttraffic, the improvements are 
necessary to address future traffic deficiencies, with or without theproposed project. 
This need has beendocumentedin the analysis done for the improvements, as well as 
the Costco Final EIR, November 2013, SCH#2011112025, the Final EIR for the 
proposed (but not approved) Walmart Expansion, SCH#2010032042, 2005 Mendocino 
Council of Governments Route 101 Corridor Interchange Study, and the Ukiah Valley 
Area Plan prepared by Mendocino County." (AR 531) 

"The City of Ukiah Is pursuing the Talmage Road Interchange Improvements as a separate 
City-sponsored project, because thoseimprovements are required for the build-out of the 
Redwood Business Park, with orwithout the Project. 11 (AR 14). 

Petitioners contend that the project agreements between the City and Costco require, as a 
condition of approval, the completion of the interchange improvements. Petitioners argue 
that based on the condition of approval, the activities are interrelated 'and constitute the 
"whole of.an action" which cannot be piecemealed. (See Tuolumne County Citizens for 
Responsi!Jle Growth, Inc. v. City of Sonora (2007) 155 Cal. App. 4'h ·1214). 

Section 302.1 of the Development Agreement as itrelates to the interchange 
improvements specifically provides that, "Costco acknowledges that in addition to 
discretion reserved by City elsewhere in this Agreement, including, without limitation, 
Sections 104 and 202 hereof, City expressly retains and reserves all discretion to (i) 
modffy the City Work as it determines, in its sole discretion, may be necessary to comply 
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with the CEQA, (ii) select other feasible alternatives to the City Work to avoid significant 
environmental impacts, (iii) balance the benefits of the City Work against any significant 
environmental Impacts prior to taking final action if such significant impacts cannot 
otherwise be avoided, and/or (iv) determine not to proceed with the City Work." It is 
clear from this language that the City has retained its discretion to consider t.he 
interchange .project independently and is not required to 'even complete the project. The 
interchange project is a separate and distinct project that stands to benefit the Redwood 
Business Park and surrounding area. 

The court finds that the facts in the instant matter differ from the factualscenario.set 
forth .in Tuolumne, supra. Jn Tuolumne, the proposed home improvement center was 
conditioned upon a road improvement thatwas to.serve the center. The proponent of 
the both projects was the same entity, Lowe's. In the instant matter, the traffic 
interchange project Is not directly adjacent to the Costco project it is approximately a 
quarter of a rnile away from the proposed Costco site. The City is the proponent of the 
Interchange project. The.financing mechanism set forth in the City/Costco Development 
Agreement does not support a .finding that the interchange project is dependent on the 
construction ofa Costco store. (SAR 154). Based on the factual scenario in this case, 
the holding in Banning, supports the City's decision to cond.uct separate·environmental 
reviews. As stated in Banning, the key word is consequence. Simply put, the interchange 
improvement project Is not a consequence of .the Costco project. 

4. Respondents Adequately Analyzed and Mitigated the Potential Traffic Impacts 

Petitioners ,contend that the EIR does not Include a traffic study that estimates and evaluates 
the vehicular trips to and from the proposed Costco that would use the US101!ralmage 
Road Interchange. Petitioners argue that the trip distribution forms the basis for determining 
the number of peak-hour trips that will use the interchange and, if the trip number is 
understated, then the improvements may not be adequate. Petitioners focus on the fact that 
the City's traffic expert utlllzed information from the traffic analysis prepared for a different 
project Involving the proposed Wal Mart expansion (a project that was ultimately rejected by 
the City). According to Petitioners, reliance on that study renders the Independent traffic 
stl1dY for the Costco project unacceptable for CEQA purposes. 

The EIR contains a detailed analysis prepared by a licensed traffic engineer, W-Trans. {AR 
952-989; AR 1904-2063) (DEIR Appendix E.., Traffic Impact An~lysis)). Th\s engineer had 
previously ,prepared the study for the Wal Mart Expahslon Project The engineer considered 
information utilized to prepare the study for the Wal Mart expansion in preparing the analysis 
of the Impacts from the Costco project. In his expert opinion, the engineer determined that 
the information contained in the Wal Mart expansion study was relevant to the Costco 
project. (AR 3304-3309-B; AR.3350-3354). Again as stated above, the issue Is not whether 
the studies are irrefutable or could have been.better, the study need only be "sufficiently 
credible to be considered as part of the total evidence that supports the'agency's decision,» 
(Assn. of Irritated Residents, supra.) The agency's traffic analysis conducted by an expert Is 
owed deference. (National Parks and Conservation Assn. v. County of Riverslde.(1999) 71 
Cal. App. 4th 1341).Adisagreement among experts regarding the methodology utilized does 
not constitute a basis for overturning the agency's decision. (Laure/Heights 1, supra, 47 
Cal. 3d at p; 409.) 

The record is clear that the City's expert utilized information from the earlier study but that 
was notthe only basis for the conclusions made in the Costco EIR. 
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"If you recall, I explained the process a .little bit, that- thattestimony by me was not 
meant to be new information, just to give you perspective of what we go through in 
determining where traffic comes from andwhat are the routes that they might take to get 
to the site and sort of the history of my familiarity with -with the site. So it was not 
meant to be new information, just to provide some additional background for you in 
responding to their comments. As I said, last time the development of the distribution 
assumptions where traffic goes to and from its not a specific science, it's an art and 
science, takes a lot of human factors hto play as well as data and it's pretty common 
practice to utilize data that's available from other sources or data that's available from 
other nearby traffic studies. So yes we did start with the Wal.;Mart Traffic Study 
Assumptions. We did consider the new market study of the Costco Project. We did 
consider what:.... how existing traffic from the Airport Business Park distributes out, how 
much.goes to the freeway, how much goes to local streets. We did.consider that Costco 
does - the type - when people go to a Costco especially from faraway it's not a daily 
trip you're gonna [sic] make, it's an outing. There's likely to be some of those trips that 
are gonna [sic] use other- stop in other places In Uklahslnce it is the County Centerto 
do other types of business so we wanna [sic] take that into account." (AR 3350-3353) 

Petitioners contend.that a different trip distribution method should have been used. This 
criticism however, does not establish thatthe City failed to conduct an adequate traffic study. 
In fact, the City's own expert 1reviewed the allegation made by Petitioners' expert and 
determined that if the City were to assume an Increase in trips, as Petitioner suggests, the 
ultimate outcome would nofbe different as the mitigation measures would be more than 
sufficient to reduce the impact to less than significant. 

"So it's our opinion that whatis being suggested in the letter is different than we 
assumed. That's not surprising given the process that we all go through in figuring out 
those numbers. But what.I did wanna [sic] - what I did do, okay, is this keeps comingiup 
again and again is that we shou/d've assumed.more traffic on - on· 101. So we did justto 
test that their suggestion ,we did do 1an analysis and I'm.gonna [sic] put together a memo 
just summarizing those results and I'm gonna [sic]put that on the record. Basically what 
we did is we took the worst case condition that's our future with the Costco project 
during the weekday p.m.peak hour. If you recall, I had testified before there.'s about 
49percent of the Costco traffic came from the interchange itself with about 34 percent 
coming from 101 to the North. What we didin this side analysis detest their suggestions 
was we- we increased the traffic to and from North on 101 by50- 50 percent, okay so 
we assume - we actually assume 50 percent of the Costco traffic would utilize the 101 
ramps ta and from the North. That's about a 50 percentincrease from 34 to 50.So about 
65, roughly tl/Vo thirds of the traffic Jo Costco would be coming from the interchange 
itself. And at the - the mitigate - the new ramp intersection of the ramps, whatis 
currently being designed by the City and Ca/trans at a new traffic signalized location and 
with that mitigated intersection in the EIR you'll see the numb - there's tl/Vo .numbers I 
show, a.nd one - the first is the Draft EIR quoted a delay in level surface - 24.84 
seconds level service C, that's in the EIR as the mitigated level service. And then with 
this added traffic.to the freeway we're at 27.6C. So tl/Vo the three seconds increase in 
delay, level service C. Both are still acceptable; We evaluated queuing conditions and 
there's an additionalsheet that shows the queuing calculations that the queuing is still 
within the storage that would be provided by the- the design to 11ew intersection as well. 
So in -in summary our analysis does show there's still a slightincrease in delay if we 
had assume more traffic but only tl/Vo or three more seconds, still well within the 
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acceptable range and that's again what is being designed by the City and Ca/trans. JI (AR 
3353-3354) 

The record establishes that the City's expert prepared a comprehensive traffic study (AR 
1904-2063). A detailed traffic impact analysis section was included in the EIR along with 
extensive responses to comments. (AR 952-989; AR 11106-11164; 11165-11169). The City 
Council also heard testimony from the expert traffic engineer at three separate meetings. · 
(AR 3163-3166; 3304-3308; 3350-3354). There Is substantial evidence to support a finding 
that the traffic analysls was adequate.and that the City Council was fully informed at the time 
they made their findings and decision. 

101rra!mage Interchange Design Exceptions 

Petitioners contend that the EIR failed to disclose the design exceptions for the proposed 
101/ Talmage Road Interchange. There are two.segments to the Road Interchange 
improvements. A portion of the improvements are within City control and the other is subject 
to the approval of CalTrans. Due to the uncertainty offunding.forthe improvements at the 
time the EIR was certified, the City determined that the improvements mitigation was fiscally 
infeasibJe.andthatthe traffic impacts were significant and unavoidable. The City adopted a 
Statement of Overriding Considerations. (AR 14; 966; 531; 3241). Petitioners do not 
challenge the SOC~ -Y:he record contains evidence thatthe City and CalTrans had·many 
consultations regarding the design of improvements. (AR 530; 977; 11007). It was 
understood that design exemptions would ultimately be necessary but those exceptions 
were not precisely known at the time. At the time the EIR was certified, although no design 
approval had been received, CafTrans had reviewed the proposed mitigation measures and 
advised the City that: 

"We have completed analysis of the proposed mitigation measures discussed in the 
DEIR. We.consulted GHD and w~Trans to obtain currentpreferred design alternative 
concepts and model output information necessary to perform analysis.· Our evaluation 
focused on the primary mitigation measures pertaining to State owned facilities 
including: 
>Talmage Road Interchange Improvements 
>-Reconfiguration ofUS 101 southbound (SB) off~ramp loop 
>- Signalinstallation at intersection of US 101 SB off-ramp and Talmage Road 
>- Install a ti on of two westbound left-tum lanes (WBL) at intersection of 
TalmageRoadand Airpmt Park Blvd. 
We conclude thafthe mitigation measures proposed in the DEIR adequately mftigate 
projected traffic impacts on State facilities. Therefore, we request that the proposed 
mitigation be required as a condition of approval for the project. Details regarding the 
technicalana/ysis can be provided upon request. JI (AR 733) 

The City's c;ertification of the EIR without CalTrans approval or design exceptions is not.fatal 
and•a finding'that the Impacts were significant and·unavoidable along with a·Statement of 
Overriding Considerations was appropriate. (Tracy First v. City of Tracy (2009) 177 Cal. App. 
4th 912). The court also finds.:tf1atttiere is sufficient information contained in the EIR 
regarding the 101ffalmage.lmprovements mitigation. 

5. The EIR Contains an Adequate Air Quality Analysis 
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Petitioners contend that the EIR underestimates the Project's air pollution impacts by 
assuming a low.average of vehicular trip distance to the Costco store. Petitioners 
question the methodology utilized by the City's expert. Petitioners also argue thatthere 
was a difference in pass-by rates used for the traffic analysis and the air quality analysis; 

The traffic analysis· used a 37% pass-by rate for both Project uses combined· (warehouse 
and gas station) (AR 1934). The air quality analysis used the CalEEMod Default of 15% 
for the warehouse and 59% for the gas station (AR 1134). According to the City's expert 
the use of the air quality pass-by rate resulted in a more conservative analysis; 

"[A] 15% pass by rate was used in CalEEMod. This is the normal default 
setting and was not adjusted upwards in order to provide a .more consetVative analysis 
(see discussion below). Commenter's assertion that overestimating the mileage on 
diverted trips represents a significant new impact. Given the uncertainty in actualtrip 
lengths, the EIR essentially constructs a worst case scenario. The assertion that the trip 
lengths for some trips, with correspondingly lower vehicular air emissions, represents a 
new impact is not correct. It is likely that the actual mileage, and vehicular air emissions, 
will be lower than the EIR estimates. This would represent a reduction of a previously 
identified significant impact. 

Commenter questions the use of the CalEEMod model default trip lengths, including the 
use of the Urban Home-Shopping trip of 7.3 miles for Mendocino County trips. As noted 
in the FEIR, the longest trip lengths in the model were used for each category of trip in 
order to ensure a conservative analysis. The,commenter (as shown in the last sentence 
on page 7) seems to confuse maximum trip length with average trip length. The average 
trip lengths represent the total mileage for all visitors, divided by the number of individual 
trips. Thus, a 7.3 average trip length may represent a shopper who travels 3 miles, and 
one who travels 11 miles. The mast distance heavily populated residential areas in the 
City of Ukiah are less approximately 3 miles from the Costco (and several areas are 
much .closer). The market area, as disclosedin the EIR, and discussed by several 
commenters on the DEIR, is much larger. However, it makes intuitive sense that most of 
the shoppers for a store, even a regional store, will be in or adjacent to the community in 
which that store is located: In addition, the closest shoppers are the most likely to inake 
a single-purpose trip to the stare, as apposed to linking trips (making more than one stop 
in the project area, for those who have travelled further). Thus, the longest default 
average in the model is used. Other commenters have suggested that an average 
geographic distance, or even the maximum geographic distance, to the edge of the 
market area .should be used. This does not.take into account population density and the 
location of potential shoppers. 

Finally, and most importantly, approximately 17%.ofthe.projecttrips would be redirected 
from the existing Santa Rosa and Rohnert Park stores. Given that the Santa Rosa store 
is approximately 60miles from Ukiah, a trip originatingin Ukiah to the proposed Ukiah 
store /ocatlonthatwauld otherwise have gone to Santa Rosa or RohnertPark would 
have a net reduction of 60 miles . .For example, an existing. trip from Willits to the Santa 
Rosa Costco, compared to the proposed project site would be reduced from 90 miles to 
30 miles. Given the enormous technical and financial difficulty in modeling each and 
every trip origin and destination within the market area, the most realistic and 
supportable assumption was to use the maximum ,default trip length in the. air quality 
model. In addition, the lower standard modeling assumption of 15% for thepass-by rate 
was used, rather than the 37% used Commenter recommends use of a 33, 44 or 66 mile 
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average trip length but does not offer evidence demonstrating that this would be clearly 
more reasonable than the assumptions used in the model." (AR 2762-2763) 

Again, as stated previously in this opinion, the City is entitled to rely on its expert and the 
Court must defer to the City. (CEQAGuidelines 15151; Irritated Residents, supra, 107 
Caf. App 4h at p. 1397). The EIR contains a detailed analysis of project-related 
emissions and impacts. (AR 802-819 (DEIR Air Quality Impact Section); AR 116-1250 
(Appendix B (Air Quality Data).) The City's expert adequately addressed the concerns 
regarding the use of.the air quality pass.,.by rate. It was a methodology that the expert 
determined would be best to utilize in the context of the air quality analysis. 

It is also clear from the record that the decision makers were advised of the 
disagreement between the City's expert and the expert retained by Petitioners. (AR 
2762). "An EIR must include detail sufficient to enable those who did not participate in its 
preparation to understand and to consider meaningfully the issues raised by the proposed 
project" Association of Irritate Residents, supra 107 Cal. App.41h at 1390 citations omitted. 
Although Petitioners' expert disagrees with the conclusions !reached in the EIR, if there is 
substantial evidence to supporUhe City's position it will be upheld notwithstanding contrary 
evidence in the record (Norlh Coast Alliance, supra, 216 Cal. App. 4'h at 643 and cases cited 
therein). "The Issue is .• ;whether the agency relied on evidence that a reasonable mind 
might accept as sufficient to support 1he conclusion reached in the EIR." (Id at 642, cftations 
omitted). The City determined t.hattherewould be significant and unavoidable air quality 
operational impacts a~ a result of vehicle trips. There is substantial evidence in the 
record to support the City's conclusions. 

6. The EIR Contains an Adequate Analysis of the Project's Noise Impacts. 

Petitioners contend that the EIR's conclusions about the impact of the Project's traffic 
noise is not supported by the information contained in the EIR. Specifically, Petitioners 
argue that the noise modeling Is flawed, the baseline noise measurements are not 
adequate, there was a failure to identify and evaluate nighttime sleep disturbance related 
to the Project's added truck traffic, and the EIRerred in finding thatthe Project will not 
have a significant impact on the noise environment. The court disagrees with 
Petitioners. 

Noise Modeling 

Petitioners contend that.the noise modeling did not conform to the Caltrans Technical 
Noise Supplement ("TeNS") Manual and that failure to do so, renders the results 
inadequate. According to the City's expert the TeNS manual is not an official policy, 
standard or regulation. 

'The commenter appears to hold the TeNS Manual as the concrete framework for nois_e 
analyses and suggests that impacts that do not follow its guidance are flawed. However, 
the TeNS Manua/was cited in the DEIR as reference to general concepts pertaining to 
noise, such as general attenuation rates, but was not used as the basis for impact 
significance. TeNS Is not a requirement for adequate analysis under CEQA. As stated in 
the 1998 Te NS Manual on .page N-1, specifically the underlined text.(emphasis included 
in the TeNS Manual):''The purpose of this Technical Noise Supplement (TeNS)ls to 
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provide technical background information on transportation-related noise in general and 
highway traffic noise in part;cular. It is designed to elaborate on technical concepts and 
procedures referred to in the Ca/trans Traffic Noise Analysis Protocol (the Protocol). The 
contents of this Supplement are for informational purposes only and unless specifically 
referred to as such in the Protoco/they are not official policy, standard or regulation. The 
procedures recommended in TeNS are in conformance with 'industry standards~ This 
document can also be used as a 'stand alone' document for training purposes, or as a 
reference for technical concepts, methodology, and terminology needed to acquire a 
basic understanding of transportation noise with emphasis on highway traffic noise." 

As noted above, the TeNS Manualis "not official policy, standard, or regulation'~ Rather 
than using TeNS as the basis of analysis for the DEIR,. underlying algorithms included"in 
the FHWATraffic Noise Prediction Modelwereincorporated into the DEIR traffic impact 
analysis. As discussed in response to Comment 112.,2 in the FEIR, modeled traffic noise 
was used as the basis of analysis, which incorporates assumptions of the traffic study, 
which did include traffic count data, as well as future traffic projections. The TeNS 
manual includes recommendations, not requirements, and does not confer credibility nor 
accuracy to an analysis by default. Construction truck vibration is discussed in response 
to Comment130-23." (AR11177, 11178). 

The City. utilized the FHWA Model as required'by the City's General Plan. (Endangered 
Habitats League v. County of Orange (2005) 131 Cal. App. 4th 777; General,Plan 
required application of Highway Capacity Manual methodology. to assess traffic impacts). 

Petitioners further contend that since the TeNS Manual was not used, the noise model 
was notproperly calibrated. There is evidence in the record however, that the City's 
expert addressed this issue and adjusted accordingly. 

"Notably, since the L Tl measurement was unattended and likely captured more than just 
roadway noise, it was not used to calibrate the traffic.noise model. Rather, the model 
was based on the traffic study, which incorporated traffic count data and projections of 
future traffic on the roadway network. The difference in roadway volumes and associated 
noise for Airport Park Blvd south of Talmage and Airport Park Blvd north of Commerce 
Dr. is the result ofpatrons to the commercial uses (such as Walmart). Since the 
Hampton Inn is,directly across from'the Walmart entrance, the traffic noise exposure.at 
the hotel would be represented by the Airport Park Blvd south ofTalmage segment. In 
addition, the traffic noise model was revised to reflect correct speed limits on several of 
the roadways, and to estimate traffic noise on Airport Park Blvd south of Talmage at 
about 35 feet from the roadway centerline to better characterize noise at the two hotels 
in close proximity (see revised Table 3.8-6). In summary, the baseline noise either 
increased of decreased slightly onthe revised roadways depending on the corrected 
speed limit. However, the incrementa/change In noise after these model revisions would 
not change along the roadways. The updated Table 3.8-6 and supporting traffic noise 
model calculation sheets are included in Chapter 4 of the FEIR." (AR 577). 

Petitioners' contention that;the quality of the expert work performed on behalf of the 
City was inadequate, is based on the opinion of Petitioners'own expert. "Disagreements 
among experts does not make an EIR inadequate. (citing Guidelines,§ 15151; Association 
oflrrltated Re,sidents v .. County of Madera '(2003) 107 Cal.App.4th 1383, 1390, 133 
CaJ;Rptr.2d 718 [When experts In a subject'area dispute the.conclusions reached by other 
experts whose studies were used in drafting the 0EIR, the EIRneed,only summarize the main 
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points of disagreement and explain the agency's reasons for accepting one set of judgments 
instead of another].) Technical perfection is not required; we look not for an exhaustive 
analysis but for adequacy, completeness, and a good-faith effort at full disclosure. citing Rio 
Vista Farm Bureau Center v. County of Solano (1992) 5 Cal.App.4th 351, 368, 7 Cal.R~tr.2d 
307.)" (Eureka Citizens for Responsible Gov't v. City of Eureka (2007) 147 Cat. App. 41 357). 

Again, the City is entitled to rely on its experts; and, there Is sufficient evidence in the 
record to explain the methodology utilized for the noise modeling; 

Noise Baseline 

Petitioners again question the methodology utilized to take the baseline measurements. 
The rec.ord supports a finding thatthe sound measurements were adequately performed 
and are.reflective·of the noise sources in the ambient environment. "Metroson/cs Model 
db308 sound level meters were used to measure the existing ambient noise levels at 
various locations around the proposed Project site. The meters were calibrated to 
ensure the accuracy of the measurements. On November 14th, three shmi-term (ST) 
measurements were conducted near sensitive receptor locations. Environmental 
conditions were approximately 65,degrees with winds of 0-5 miles per hour. Long-term 
(L · T) measurements were conducted from November 15th through November 1 ?1h. The 
noise measurement results are presented below in Table 3.8-1. Notable noise sources 
are listed in the column on the right. Noise meter locations are shown.in Figure 3.8-2. 
Long-term noise plots are shown in Figures 3. 8-3 through 3. 8-5." (Charts omitted, AR 
918-919). 

Petitioners argue that the sound measurements are not adequate and the EIR does not 
contain adequate sound level data because of the contaminating noise sources in the 
hotel parking lot. The City's expert addressed this criticism and explained its reasons for 
accepting one judgment verses another. "As discussed above, the· noise monitoring 
data gathered and presented in the DEIR shows the ambient noise environment in the 
proximity to the noise meter, which could include some hotel parking lot noise, as well as 
the in ff ow and outflow of vehicles from the Walmart parking lot. However, this monitoring 
data represents the ambient noise in that area. The Leq, not the LIO, . was used as the 
criterion for impact determinations. The commenter does not provide valid conclusions to 
support an assertion that the data is "fatally flawed". If the meter were placed further 
from the hotel, itwould provide a representation of the ambient noise environment in that 
alternative area, and depending on its distance from the hotel, would likely not be 
representative of the ambient noise environment at the hotel. However,. as discussed in 
response to Comment 112.;.2 in the FEIR, modeled.traffic noise was used as the basis of 
analysis rather than the monitored noise, and incorporates assumptions of the traffic · 
study, which did include traffic count data, as well asfuture trafficprojections. Thus, the 
project would not have a substantially greater impact than set forth in the DEIR." (AR 
11179). 

Noise Analysis Relating to Nighttime Sleep Disturbance 

Petitioners argue thatthe impact of substantial temporary or periodic increases in sound 
levels was not properly evaluated as related to heavy trucks passing by three hotels. 
Petitioners contend thatthe impacts of these noise sources are significant because of 
the effect on sleep. 
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In evaluating the potential for sleep disturbance the EIR reviewed the likelihood for 
interior hotel room noise and found that the interior noise levels are not expected to 
exceed the California Noise Insulation Standard of 45dB. 

"The interior noise level standard of 45 dbA Ldn, per the California Noise Insulation 
Standards (Title 24, California Code of Regulations), was used to evaluate potential 
sleep disturbance. Sound Exposure Levels (SEL), which represents acoustical energy 
during a single noise event compressed into a.period of one second, are typically 
applied to aircraft flyovers or can be incorporated into an analysis to determine Leq or 
Ldn. The commenter asserts that the night time heavy truck traffic on Airport Boulevard 
would double, but does not include data to support this conclusion. Additional 
information and interior noise assessment for the hotels along Airport Boulevard was 
included in response to Cornment 112-2 of the FEIR." (AR 11178) 

"Exterior levels along Airport Park Boulevard adjacent to,the Hotels are not expected to 
exceed 69 dB Ldn. Traffic noise levels at the Hotel outdoor activity areas are not 
expected to,exceed the 65Ldn set in the General Plan (Table 3.8-2) due to shielding by 
the building itself (at the hotel on the south end of Airport Park Boulevard). Standard 
commercial/residential building construction would be expected to provide exterior to 
Interior noise attenuation of at least 25 dB with windows and doors closed .. Therefore, 
interior levels are not expected to exceed 45 dB Ldn." (AR 931) 

"Phe City's expert further determined that the addition of Costco trucks is not expected to 
result in sleep disturbing impacts since the existing noise environment includes truck 
traffic from other business. 

"The Cumulative scenario included development and associated traffic on the roadway 
network for the future year 2030, and as shown in Table 3.8-6, theProject would result 
in an even lesser increase in traffic noise. The addition of Costco trucks is not expected 
to result in significant sleep-disturbing impacts at the hotels since nighttime delivery 
trucks already occur on Airport Park Blvd for the existing commercial uses (such as 
Wa/mart) and are part of the existing noise,environment. Restricting delivery trucks to 
the daytime hours .would not be a feasible mitigation based on scheduling of deliveries 
and lack of a restriction.enforcement mechanism. Furthermore, the Hampton Inn and 
Fairfield Inn are modem hotels that would have been constructed per Title 
24 standards and thus designed to maintain appropriate interior noise levels." (AR 577) 

Petitioners cite Berkeley Keep Jets Over the Bay Committee v. Board of Port 
Commissioners,(2001) 91 Cal. App. 4th 134~ to support their argument thatthat the 
impact of substantial temporary or periodic increases in sound levels was not properly 
evaluated as related to heavy trucks passing by three hotels. lnBerke/ey, the court 
found that the EIR failed to provide the most fundamental information about the project's 
noise impacts, specifically, the number of additional nighttime flights, the frequency of 
the flights and the effect on sleep. Here the EIR included an analysis of the ambient 
noise environment, and a finding thattruck trips amount to 1 O trips on an average 
weekday at limited times. The subject EIR also determined thatthe hotels are designed 
to maintain appropriate interior noise levels. The Impact of truck traffic as it relates to 
sleep was adequately analyzed. 

There is substantial evidence to support the City's Noise Impact Determination 
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Petitioners contend that the Project will has a significant traffic noise impact on Airport 
Park Boulevard sought of Talmage Road, as well as on Airport Park Boulevard north and 
south of Commerce Drive. The evidence in the record does not support Petitioners' 
argument. The City's expert acknowledged that existing exterior noise levels exceed the 
General Plan Noise Element Standards. Because of this, the expert utilized a 
methodology to determine increases for sensitive receptors and the interior noise level 
maximum. 

"Table 3. B-6 in the DEIR notes that the incremental increase in noise on the roadway 
segment with these hotels (Airport Park Blvd south of Talmage Rd)wouldbe about 1.8 
to 3.1 dBA (Airport Park Blvd. north of Commerce Drive, for Existing versus Existing plus 
Project. While this noise level would exceed the FICON criterion of 1.5dBA in an existing 
environment greater than 65dBA, and is therefore potentially significant on the face of it, 
the fact thatthe building is for transientAemporary lodging (i.e., patrons would not 
experience a significant change in the noise environment since they are not /ong-tenn 
residents) rather than residential units, and the general plan recognizes that external 
noise exceedances may be acceptable if the lntemaUevel of 45dBA is maintained, the 
noise level increase was determined to result in a Jess than significant impact. The 
exterior noise level already exceeds the,general plan standards, under existing 
conditions (including the balconies referenced by the commenter). The FJCON standards 
were used to identify potentially significant increases for receptors. The interior noise 
levels were considered, with a standard of 45dBA (a standard ref/ectedin both local 
policy and state building regulations). Residential uses, incontrast to hotels, are more 
affected by outdoor noise (which is reflected in the general plan language allowing 
higher exterior noise levels if the interior noise standard of 45dBA .is maintained). As 
described below, the 45 dB interior noise level is maintained, and the impact was 
therefore considered less than significant." (AR 576). 

Petitioners take issue with this analysis contending.that the General Plan does not allow 
for higher exterior noise levels if the interior noise standard of 45dBA is maintained, 
unless available exterior noise level reduction measures have been implemented. While 
Petitioners are correct in citing the language from the General Plan, the study prepared 
by the City's expert concluded thatthe traffic noise levels already exceed the General 
Plan requirements without the Project and, there would be no significant change in th~ 
noise environment because individuals·staying in the hotels are not long term.residents. 
The distinction made between hotels and residential uses was nqt unreasonable. The 
GP interior noise standard of.45dBAis the same for residences and hotels. The City's 
expert also determined that the interior noise standard of 45d8Ais maintained and could 
be less than 45dBA based on the age of. the hotels and construction information 
received. (AR 11971). Further, the hotels outdoor activity areas are not expected to 
exceed the 65 LDN set in the General Plan. (AR 931). This opinion is based on the fact 
the buildings shield the outdoor areas and is not speculative or unrealistic. As stated 
repeatedly in this opinion, Petitioners' objection to the methodology utilized to support 
the conclusions made by the City does not make the analysis inadequate. The City did 
not unreasonably rely ori the conclusions of its experts. 

The court finds that the City's determination is supported by substantial evidence. 

7. The City was not required to make a Determination that the Project is Consistent 
with the Airport Industrial Park Specific Plan 
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Petitioners contend that the City never amended the Airport Industrial Park Specific Plan 
to make the changes necessary for the Costco Project to conform to the Specific Plan. 

According to City staff, the Airport Industrial Park Specific Plan was never property 
adopted and, even if it had been,· it was superseded by the 1995 Ukiah General Plan. 

"1981 Airport Industrial Park Specific Plan: OnJanuary 21, 1981, the City Council 
adopted a Specific Plan for the Airport Industrial Park by a roll call vote rather than by 
Resolution or Ordinance. In terms of land use, the stated development concept found in 
the first paragraph on page 18 of the document was for a planned industrial 
office/commercial complex where individual uses should be allowed to locate anywhere 
within theindustrialpark provided they do not adversely affect adjacent land uses." Soon 
thereafter, the City adopted Resolution 81-59 which established specific regulations 
applicable to development within the Airport Industrial Park. The specific regulations in 
the Resolution were more ~pecific than those contained in the 1981 Specific Plan and 
included the Circulation Plan and Generalized Land Use· 
Map from the Specific Plan. The planned development Resolution.was amended a 
number of times in the 1980's and early 1990's to modify the land use classifications 
contained on the planned development Generalized Land Use Map. 

In 1992 after adopting new City Code (zoning) regulations for the· establishment of 
Planned Developments, the. City adopted a precise Planned Development Ordinance 
regulating development within the Airport lndustrialPark. The Ordinance included text 
and diagrams specifying the distribution, location and extent of land uses, specific 
development standards, prohibited uses, required public utility easements, street design 
standards, signage requirements, design guidelines, landscaping and open space 
requirements, and discretionary permit review requirements. Section four of the 
Ordinance indicated that the Planned Development ''provides a mixture of industrial and 
commercial uses within a Planned Development(PD), consistent with the City of Ukiah 
General Plan, as amended, which allows said mixture, andwhich is accordingly shown 
on the City of Ukiah Genera/Plan Land Use Map for the subject Assessor's parcels." In 
1995, the City adopted a new General Plan and designated the AIP as a "Master Plan" 
area with the knowledge it had already adopted a precise Planned Development 
Ordinance regulating growth and development within the AIP. The General Plan contains 
goals and policies addressing Master Plan Areas and allows for them to include a variety 
of land uses.including ''mixed use developments," which commonly include retail 
commercial, office, residential, etc. General Plan Land Use Element includes Goal LU-6 
"Utilize Master Plan Areas to meet precise planning needs" and associated Policy LU-
6.1 "Allow the use of Master Plan Areas to provide for m.ixed use development, and 
other precise-planning needs for larger ownerships or groups of ownerships." the Airport 
Industrial Park Planned Development provides for mixed use and otherdevelopment 
that meets theprecise needs of the City, including retail commercial land uses, and 
therefore is consistent with both Goa/LU-6 and Policy LU-6A. 

The Ordinance was amended a number of times through the 1990's and 2000's to 
modify the text and Generalized Land Use Map, and each amendment was found to be 
consistent with the Genera/Plan Master Plan land use.designation for the Airport 
Industrial Park. Since the adoption of the precise Planned Development Ordinance in 
1992, the City has. conducted a series of public hearings and open discussions about the 
planning, growth, development, and conservation of the Airport Industrial Park area. 
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These public hearings and community discussions have resulted in a number of 
modifications to the precise Planned Development Ordinance and the conditional 
approval of nearly 1 mi/lion square feet of development. It is questionable whether the 
1981 specific plan was properly adopted, since it was not adopted by resolution or 
ordinance as required by Government Code Section 65451. In addition, virtual/ya/I of 
the information in the plan is outdated. In any event, the specificplan was superseded 
by the 199.5 General Plan, designating the Airport Industrial Park as a Master Plan area 
and the ordinances adopted thereafter providing land use designations, allowed and 
permitted uses, and design standards within the Airport Industrial Park." (AR 2746) 

Government Code §65453 requires that a specific plan be adopted, amended or 
repealed. in ·the same manner as a general plan, except that a specific plan may be 
adopted by a resolution or ordinance. According to the evidence in the record, in 1981 a 
Specific Plan for the Airport Industrial Park was adopted by a roll call vote which was 
inconsistent with the requirements set forth in §65453. 

As stated above, the City adopted the General Plan in 19.95 and designated the AIP as a 
master plan area with the knowledge that:it had already adopted·a precise Planned 
Development Ordinance which regulated growth and development within the AIP. The 
Development Ordinance was amended a number of times over the years and· each 
amendmentwas consistent with.the General.Plan·Master Plan land·use designation for 
the AIP. Based on the evidence in therecord, Petitioners have incorrectly assumed 
there is an AIP Specific Plan. The City is not required to conduct a consistency'analysis 
with the AIP Specific Plan. 

Based on the substantial evidence contained in the Administrative Record and 
applicable law, the City did not commit CEQA error in adopting the addendum or in 
excluding the 101fralmage Improvements Project as part of the Costco Project. The 
City performed an adequate environmental review of the Project and certification of the 
EIR was appropriate. The Petition is hereby denied. 

Dated: t'-lh)C l, W 1 q 

cc: all counsel 
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PROOF OF SERVICE 

Case: SC-UK-CV-PT-14-0063579-000 - UKIAH CITIZENS VS. CITY OF UKIAH 

Document Served: PROOF OF SERVICE FOR DECISION AFTER COURT 
TRIAL ON PETITION FOR WRIT OF MANDATE (CCP 1094.5) 

Service date: May 1, 2015 

I, Frances Proteau, am a citizen of the United States of America and employed by 
the Superior Court in the County of Mendocino, State of California. I am over the age of 
18 years and .not a party to the within entitled action. My business address is 100 North 
State Street, Room 107, Ukiah, California, 95482. I am familiar with the County of 
Mendocino's practice whereby each document is placed in an envelope, the envelope is 
sealed and placed in the office.mail receptacle. Each day's mail is collected and 
appropriate postage affixed thereto a,nd deposited fa a U.S. mailbox at or before the close 
of each day's business. On the date of this declaration, I served copies of the attached 
document on the below persons by placing a true copy thereof in the United States Mail, 
addressed.as follows: 

William D. Kopper 
Attorney at Law 
417 E Street 
Davis, CA 95616 

David Franklin 
McKenna Long & Aldridge LLP 
One Market Plaza 
Spear Tower, 24th Floor 
San Francisco, CA 94105 

David Rapport, Esq. 
405 West Perkins St. 
Ukiah, CA 95482 

Armbruster Goldsmith & Delvac LLP 
Damon P. Mamalakis 
Dale J. Goldsmith 
11611 SanVicente Blvd., Suite 900 
Los Angeles, CA 90049 

Sabrina V. Teller 
Remy Moose Manley, LLP 
555 Capitol Mall, Ste. 800 
Sacramento, CA 95814 

I declare under penalty of perjury that the foregoing is true and correct and that this 
declaration was made on May 01, 2015 in the city of Ukiah, CA. 

CHRISTOPHERD. RUHL, Clerk of the Court 



Attachment 9 



ALH Urban & Regional Economics 

November 21, 2013 

Mr. Wayne Wiley 
Associo te Planner 
City o f Rosevi lle 
311 Vernon St. 
Roseville, CA 95678 

2239 Orogon Slreel 
Bmkeloy, CA 94705 

510.704. 1599 
r1h 'lrmuri~•qlh11con com 

Re: Response to Philip King, Ph.D. Memo regarding Proposed Life Time Fitness Center in Roseville, CA 

Dear Mr. Wiley: 

ALH Urban & Regional Economics (ALH Economics) hos reviewed the November 4, 2013 memo from 
Philip King, Ph.D. to Steve Herum, AHorney at Low, regarding Dr. King's comments on the EIR for the 
proposed Life Time Fitness faci lity proposed for Roseville, CA. Dr. King's opinion is that the EIR is 
inadequate and incomplete because if omitted any onalysis of urban decay. Further, Dr. King believes 
that !here is "o significant potential for urban decay stemming from'' the proposed Life Time Fitness 
facility. 1 We hove prepared the following response lo address Dr. King's comments, paralleling the 
headings in Dr. King's memo where relevant. In addil ion, this response includes several data exhibits 
and source documentation. 

The Principal of ALH Economics, Amy l. Hermon, hos extensive experience as an economic analyst 
conducting urban decay analyses for prospective development projects. These studies ore typically 
conducted as part of the environmenlol review process, wilh the findings incorpo1'oted into EIRs for 
projects and the studies included os an Appendix to the EIR. In the context of CEQA, such analyses 
have historically been focused on large-scale reloil development, mostly of o big box orientalion. The 
professional resume for Amy L. Hermon is presented in Appendix A, along wi th on introduction lo ALH 
Economics. Ms. Herman's professional project experience includes o wide range o f urban and 
regional economic ana lyses, as summarized in her resume. This includes real estate market research, 
fiscal and economic impact analysis, economic development and policy analysis, and other urban 
and regional economic specialties. In addition to the representative projects included in Ms. Hermon's 
resume, her extensive experience preparing urban decoy studies is also presented in Appendix A. 

1 Memo lo Sieve Herum, Atlorney al Law, from Phi lip Klng, Ph.D., regarding Proposed Lirelime Fitness 
Center in Roseville, November 4, 2013, page 1. 
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SUMMARY or FINDINGS 

The Life Time Fitness project EIR did not include analysis o f urban decoy. Such analysis is only 
necessary if ihere is the perceived potential for urban decoy lo resull from pro jecl development. Upon 
initiating the EIR, the City of Roseville hod no reason to anticipate that urban decoy would result from 
development of the Life Time Fitness club. Therefore, the EIR was not deficient for foil ing lo include 
such an analysis, despite claims to the contrary mode by attorney Steven A. Herum in correspondence 
submitted to the City during the hearing on the merits of the pro ject on November 61h, 20 13. 

In the context of CEQA, such analyses hove historically been focused on large-scale retail 
development, mostly of a big box orientation. The City of Roseville has no reason to anticipole that 
urban decoy would result from development of the proposed Life Time Fiiness faci lity. There are 
limited fitness facilities in Roseville that ore fully comparable to the proposed facility, such that the 
proposed facility will expand the offerings in the health and wellness market in Roseville. Moreover, 
retail vacancy in Roseville is very low and vacant retail spaces are moderately to well-maintained, 
including among some of the city's oldest retail centers. Even retail vacancies that are of relatively 
long duration for Roseville, such as one lo two years, ore typically well-maintained. Finally, no new 
retail development in Roseville has been tied to erosion of the physical condi tion of Roseville's retail 
base. Therefore, there is no reason to anticipate that urban decay would result in Roseville from 
development of the Life Time Fitness d ub. 

After reviewing Dr. King's analysis, ALH Economics believes that his analysis is based upon foully and 
undocumented assumptions. His work is sloppy and often unsubstantialed, resulting in the following 
flaws: 

• Grossly underestimated existing fitness facility demand 
• Incomplete inventory of supply o f existing fitness facilities 
• Unsupported estimate of existing club space use and membership 
• Use of obsolete, misleading, and selective data 
• Erroneous estimate of prospeclive Life Time Fitness membership 
• Underestimate of VilloSport membership 
• Overrelionce on macro-level retail market data that obscure more favorable conditions in 

Roseville 
" Misunderstanding and misrepresentation of retail market trends 

There ore yet other flaws in Dr. King's analysis, which together he uses to fabrica te o sfory that 
development of Life Time Fitness, with or without the cumulative impacts of VilloSport, will lead lo a 
significant increase in retail and office vacancy rates, resulting in urban decay. He therefore reaches 
the conclusion that the omission of on urban decoy analysis renders the EIR for Life Time Fitness 
inadequate and incomplete. 

In contros1 to Dr. King's dnolysis, similar analysis conducted by ALH Economics with more reasoned 
and documented assumptions, indicates that urban decoy is not on anticipated consequence of 
development of Life Time Fitness. This analysis is presented in the fol lowing section in which ALH 
Economics responds lo Dr. King's memo. A final section to this letter reviews examples of similar 
memos or reports prepared by Dr. king in which he claimed that the environmental documentation 
for proposed development projecls was inadequate ond1 similar lo Roseville, in which he mode his 
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own dire predictions about what would happen ofter the proposed faci lity was developed. A review of 
some of the memos and reports submitted by Dr. King shows 1hat he is consislenlly wrong in his 
predictions, and that information he presents in support of his position thot urban decay will occur 
often is incorrect or not supported by substantial evidence, and therefore is not credible. 

RESPONSE TO DR. KING'S MEMO 

Dr. King's memo included analysis on several topics germane to !he proposed Li fe Time Fitness 
focili1y, including supply and demand characteristics, retai l market conditions, and competitive 
impacts. These topics ore reviewed below. Each topic star1s with o synopsis of Dr. King's analysis, 
presented in lightly bolded italics, followed by on ALH Economics response. The topics ore presented 
in the some order as in Dr. King's memo. Exhibits prepared and referenced by ALH Economics ore 
presented in Appendix B. Select reference materials relied upon in preparing this response dre 
included in Appendix C. Some reference materials ore quite voluminous, such as court opinions, other 
memos prepared by Dr. King, and economic Impact/urban decoy studies prepared for other projects. 
These materials are referenced as appropriate, are maintained in the files of ALH Economics, ond con 
be provided io lhe Cily of Rosevil le upon request. 

The Market for Fitness Centers 

In this section of his memo, Dr. King provides an estimate of the potential membership for the Life 
Time Fitness Center based on a 20-minute drive time of the center. He cites a national membership 
participation rate of 16% of the population based upon information provided by the International 
Health, Racquet & Sportsclub Association (IHRSA) for 20 12. Dr. King assumes a higher participation 
rate of 20% for Roseville given Its younger more professional population base and applies this to a 
count of 2 10,665 households within o 20-minute drive time of the proposed center. From this, he 
derives on estimate of 42, 7 33 potential fitness club members. Dr. King ascribes the household 
count to CBRE, but does not provide a source citation. 

Dr. l<ing's approach to es1imating membership grossly underestimates potential fitness club 
membership. In his memo he indicates the IHRSA participation rate pertains to population but then he 
opplies his assumed porlicipation rate to an estimated 20 12 household count. Confusing households 
with population in this manner is a very substantial, and fundamental, error. The result is a demand 
analysis based upon o flawed premise. 

ALH Economics conducted more in-deplh research on prospective fitness club membership 
participation rotes and information than did Dr. King. In 201 2, IHRSA published a repor1 on health 
club activity use and trends. This report is titled "The IHRSA Health Club Consumer Report: 20 12 
Health Club Activity, Usage, Trends & Analysis." Numerous trends are analyzed in the report based 
upon an anline survey of 38, 172 participants conducted through an industry leader in consumer 
survey administration. Many different types of information ore included in the report, such as 
membership parlicipotion roles by stale, partici pation rates by age, income, and region, and even the 
frequency o f use of different health club feo1ures. The general findings as they pertain lo !he proposed 
Life Time Fitness Center include that California has the 61h highest overall participation rote in the 
country and ·that participation rates generally tend to be higher as income goes up. In addi tion, while 
the participation rates pertain to the enti re population over the age of 6 1 the age bracket that tends to 
have 1he highest porliciptilion ro le is the age 35-44 bracket. 
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Pursuant to the IHRSA study, the average California porticipation ra te among the population aver the 
age of 6 is 20.6%.2 This is higher than the U.S. overage of 17.9% also ci ted in this study.3 In this 
manner, Dr. King was accurate in assuming o higher participation rote for Rosevi lle than the national 
overage he cited. ALH Economics obtained on estimate of the population and household count within 
the 20-rninute drive time from the proposed Life Time Fitness center site referenced by Dr. King . The 
California fi tness center participation rate was applied to the appropriate demographic base 1o 
estimate prospective fitness center participation. Notably, Dr. King does not provide any support for 
his selection of a 20-minute drive time area. All he stoles is that IHRSA indicates fhof "one of the mosl 
important factors in determining fitness membership is the drive tirne involved to get to the club" 
(quotes denote l<ing memo, not IHRSA documentotion).4 Such a reference is not included in the 
above-ci ted IHRSA document; thus ALH Economics cannot determine Dr. King's source for this 
f undamentol assump1ion. I suspect Dr. King selected the 20-minute area because he happened to find 
demographic data for this area in marketing materials for the site, os he sources CBRE and CBRE is 
the broker of record for the sole of the properly. These data, however, comprise o secondary source, 
as CBRE is not o demographic data vendor and in turn obtains demographic data from third party 
resources. Dr. King does not identify, and probably does not know, the primary data source for these 
critical data points underlying his analysis. 

As it happer'IS1 discussion with a representalive of Life Time Fitness' Acquisi1ions team indicates that the 
company typically anticipates that a 20-minute drive time encompasses 1he primary and secondary 
lrode area for a focili1y, comprising 85% - 90% of members. Thus, Dr. l<ing's selection of a 20-minute 
drive time area was fortuitous. 

ALH Economics obtained demographic estimates from The Nielsen Company, a no tional vendor of 
demographic and economic data. The Nielsen Company recently updated ifs demographic model, 
1hus current estimates are provided for 20 14. For data retrieval purposes, the project site pursuant to 
the application with the City of Roseville was identified as 1435 Eos1 Roseville Pkwy. Nielsen's 
database con be queried in many ways, including based on geography, site radius, and drive lime. 
for drive time, data con be obtained based on driving only major roods or by driving all area roads. 
The major roods parameter is more restrictive, and results in o lower counl. ALH Economics queried 
the Nielsen database for a 20-minute drive time from the referenced site based on both criteria, i .e., 
"major roads" and "all roads." The resulting demographic data ore presented below in Tobie l, 
including estimates for household counts, population, and population by select age groups. The data 
sheets provided by Nielsen wifh the relevant demographic data ore presented in Appendix C. 

In 2014, the 20-minute drive time area is estimated to hove 235,837 to 313,345 households. While 
reflecting a different time period, 1his range is larger than the 2 10,665 household count estimate 
presented by Dr. Klng for 2012. Without access to Dr. l<ing's source data, ALH Economics cannot 
determine why the household counts are not in synch. Nevertheless, ALH Economics obtained the data 
from a reliable dota source, with the relevant data sheets included in Appendix C. Further, ALH 

7 "The IHRSA Health Club Consumer Report: 2012 Health Club Activity, Usage, Trends & Analysis," 
published by IHRSA, 2012, page 8. See excerpts in Appendix C. 
3 Ibid. 
4 King, page 2. 
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Economics believes the more accura1e basis is lhe "all roods'' figure, as people who drive to a fitness 
cenler will choose the most appropriate route at the time, which may or may not include major roads. 

The population figures that correspond to the household counts are 629 ,757 for the "major roods" 
approach and 820,304 for the "all roods" approach. After backing out 1he popula tion aged 0-4 and 
an estimate of the population aged 5, the resulting population estimates for age 6 and above are 
580,269 for the "major roods" approach and 756,731 for the "all roads" approach. This is the 
population base lo which the IHRSA participation rotes apply. Therefore, application of the California 
20.6% overage fi tness club membership participation rote results in estimated 20-minule drive time 
health club participation estimates of 119,535 to 155,887 in 2014. While not presented in Tobie 1, 
the population within the 20-minute drive time is forecast to increase by 4.2% between 2014 and 
20 19 (see source materials in Appendix C). Thus prospective fitness club membership is likely to 
increase over this future time period. 

Table 1. 20-Minute Radius Demographics and Fitness Club Participation, 2014 

Characteristic 
Households 
Total Population 
Population Aged 0-4 
Population Aged 5-9 
Population Aged 6+ ( 1) 
Fitness Participation Rote (2) 
Potential Fitness Club Members 

Radius Using 
Major Roods 

235,837 
629,757 

41,095 
41,965 

580,269 
20.6% 

11 9,535 

Radius Using 
All Roods 
313,345 
820,304 

52,847 
53,629 

756,73 1 
20.6% 

155,887 

Sources: Nielson Reports; ''The IHRSA Health Club Consumer Report : 2012 Health 
Club Activity, Usage, Trends & Analysis, "Published by The International Health, 
Rocque! & Sportsclub Association, 20 12, poge 8;" and ALH Urban & Regional 
Economics. 
( 1) Assumes population oge 6 is equol to 1 /5 the populolion count aged 5-9. 
(2) Applied lo population aged 6+. 

The ALH Economics population-based 2014 demand estimate of 119,535 to 155,887 is dramatically 
different from Dr. King's 2012 estimate of 42, 133. Even at the conservolive range predicoted upon 
using only major roads to reach the site (or o1her sltes wi thin the area), the oppropriote population· 
based estimate is more than twice lhe erroneous household-bosed estirno1e used by Dr. King. 

As will be noted later, Dr. King predicates much of his opinion about the potential for urban decoy to 
stem from the proposed Li fe Time Fitness club conclusion on the mismatch between supply and 
demand, saying the market is curren tly saturated. Given that potential membership is at minimum 
more than lwice what Or, King estimates, even withoul further analysis this suggests his finding 
regarding markel saturotion is incorrect and is based upon a simple math error. 
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In June 2005, Dr. King mode a similar type of moth error when he wrote a four-page memo claiming 
that there was a serious and significant possibility that a proposed Lowe's Home Improvement 
Warehouse in Sonora, CA would "creole urban decay in the downtown as well as in o ther areas in the 
Ci1y of Sonora ond lead to a less healthy business climate in the City." 5 Dr. King's memo regarding 
the proposed Lowe's store was submitted to the Cily of Sonora by attorney's opposing the proposed 
store's environmental review and documentation. When these attorneys, on behalf of a local citizen's 
organization, challenged the approval of tho projed and the adoption of a mitigated negative 
declaration, the issue went before the court system. In the process of reviewing Dr. King's memo for 
on appeal, the Fifth Appellate District Court of Appeal reviewed and analyzed King's analysis 
supporting his opinion that the "proposed store would displace approximately 176,000 square feel of 
existing retail space and that the displacement would hove a devastating impact on a town as small as 
Sonora.''6 His estimate of 17 6,000 square feet of displaced space was based upon square footage 
sales impacts in three retail categories, including 140,000 square feet of impacts in the building 
materials category. King based this 140,000-squore-foot estimate on an assumption of $16 million in 
displaced soles and a soles performance estimate of $216 per square foot. Noting that King's 
analysis did not make sense, the Court examined Dr. King 's moth and noted that the two figures 
leading to his conclusion of 140,000 square feet actually resulted in o different estimate of displaced 
soles, i.e., 7 4,07 4 square feet. The Court therefore determined that King's conclusion that 140,000 
square feet of space devoted to building materials would be displaced by the proposed store "is an 
opinion that is not supported by the fods in the record or, apparently, the method he used to derive 
the figure. lnsleod, the information provided shows he made a moth error.117 The Court therefore 
further stoled in its Opinion, that: 

"The ultimate opinion provided by Professor King about urban decoy cannot be 
regarded as subsionliol evidence because it was based on on erroneous calculation of 
displaced retail space. In short, the error means that the opinion regarding urban 
decoy was 'unsubstantiated' rather than 'supported by facts' for purposes of Public 
Resources Code section 21082.2, subdivision (c)."8 

After revealing Dr. King's moth error in the case of the Sonora Lowe's Home Improvement slore, the 
Court determined there was no further need to address other issues raised by Dr. King in his June 
2005 four-page memo claiming urban decay would result from the Lowe's store development. A 
similar argument could be mode hero as well, regarding Dr. l<ing's claims that there is ''a significant 
potential for urban decay stemming from" the Life Time Fitness project, since much of Dr. King's 
analysis is predicated upon the assumption that existing fitness focilitles will dose because his estimate 
o f demand (which hos been shown to be erroneous and a gross underestimate) essentially matches 

~ Tuolumne County Citizens for Responsible Growth, Inc. v. City of Sonora et al. , Court of Appeal, FiFlh 
Appellate District, Stole of California, Certified for Partial Publication, filed 10/2/07. This Opinion can be 
fovnd at: http://ceres.co.gov/ceqa/cases/2007 /Tuolumne_ County_ Citizens_ v._ City_ of _Sonora.pdf. 
Although this court decision is only a partial "published" precedent citable by ollorneys in court , the 
decision nevertheless reflects the court's awareness of errors in Dr. King's analysis and lack of facts in 
support of his opinion. See Appendix C. 
6 Ibid, page 27. 
7 Ibid, page 28. 
8 Ibid. 
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his estimate of the supply. 9 Nevertheless, 1his letter conlinues to provide review and response to Dr. 
King's addi1ionol areas of analysis in an effort io give his opinion consideration. 

Competitors 

Dr. King provides a list of 32 fitness facilities in Roseville, Rocklin, Granite Bay, and Citrus Heights 
that he identifies as potential competitors for the proposed Life Time Fitness Center (see King, Tobie 
2). He provides an estimate of membership, citing that the estimated membership is consistent with 
accepted industry standards. This purported standard, as evidenced by Dr. King's estimates of 
membership for the facilities with cited square footage, appears to be 7 0 square feet of space per 
member. Dr. King provides no citation for this standard. He applies this metric to square feet per 
fitness facility, assigns ~00 members to all facilities for which he does not provide estimated size, 
and derives an estimate of total membership of 43,000 among the 32 fa cilities. Dr. King then 
compares th is figure to his earlier estimate of 42, J 33 potential member households (see King Table 
1) and indicates this means the current ma rket for fitness centers is already saturated and that any 
members attracted by Life Time Fitness will be attracted away from existing area health clubs. 

Dr. l<ing's competitive analysis appears very rudimentary and incomplete. For example, among the 
32 faci lities cited by Dr. King, follow-up research conducted by ALH Economics indicated tha l several 
of these facilities are not in operation or ore consolidated with other facilities. For example, Dr. King 
cites five locations for Curves, three in Rosevi lle and two in Rocklin. Research conducted by ALH 
Economics in the week following the date of Dr. King's memo indicates that only three of these 
faci lities are in operation, with one Facility closed in Roseville (e.g., 699 Washington Boulevard) and 
one relocated in Rocklin (lhe S·tonford Ranch location moved lo Sunset Boulevard). Yet other facilities 
ore listed at the wrong address, such as Fil ness MD in Roseville and MAS Movemenl S1reng1h, the 
lotter of which is o personal tra iner who works with priva te clients and thus is quite unlikely to have the 
level of membership ascribed by Dr. l<ing, e.g ., 500 members. Thus, Dr. King's foci -checking 
regarding prospective competitive facilities is clearly lacking in accuracy. 

This sloppiness is coupled with Dr. l<ing's implied statement that a 10 square Feet per member metric 
is industry standard. No citation for this metric is provided by Dr. King; thus there is no evidence to 
support his assumption. ALH Economics pursued several approaches lo confirm the reasonableness of 
this assumption or develop on alternate assumption. On one hand, Dr. King's figure seems low when 
you consider that even one piece of sports equip111ent could require more than 10 square feet of 
space os a footprint for the equipment, plus additional space to accommodate circulation and locker 
room space. For example, internet-based research on a basic treadmill, such as 1he NordkTrock T5.5 
Treadmill sold by Sears, indicates dimensions of 73 W' W, 35 3/4" H, and 68 1 /811 L, which 
corresponds to a footprint of 34.65 square feet. 1° Further, 1he American College of Sporls Medicine 
(ACSM) indicates that industry practice for group fitness studios/exercise classrooms is lo allocate 40 

9 Philip l<ing, Ph.D. memo, November 4, 2013, page 1. 
1o See: http://www.seors.com/nordictrack-t5.5-lreadmi ll/p-
00624975000P? prdNo= 2&blockNo = 2&blockType= G2&sid = 1Sx200705 15x00001a&psid= 37xl 073046 
&knshCrid= 31927 14&k_cl icktD=267d76f7 -93b3-0d09-32c9-000030164916 (Copy of printout included 
in Appendix C). 
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to 60 square feel of space per piece of equipment or per user. 11 The metrics vary, but lhe ACSM 
reports that in 2010, per a publication prepared by IHRSA, industry member occupancy levels ranged 
from l 0 to 14 square feet per member. 1 ~ Further, empirical data from health/fi tness operators 
worldwide show a general range of 3 to 27 square feel per member.13 Ultima tely, ACSM soys the 
allocalion of space per member depends on lhe business model chosen by each faci lity operator. All 
of these figures suggest on overall average higher than lhe 10 square feel of space citad by Dr. l<ing. 

In addition to lhe above, ALH Economics turned lo the Life Time Fitness, Inc. 2012 Annual Reporl to 
determine if space melrics ore provided in this report or con be deduced from other report 
informolion. There is useful and relevant information included in this report (see Appendix C for 
relevant pages excerpted from the 2012 Annual Report). However, the nature of Life Time Fitness' 
facilities is not conducive to deducing a space metric per member. For example, the proposed 
Roseville Life Time Fi tness cenfer includes 120,000 square feet of bui lding space plus additional 
outdoor area for pool and 14 lennis courts. 1'1 This faci lity is generally comparable to the current larger 
format center being developed by Life Time Fitness, Inc., which overage 114,000 square feet. 15 

According to the Annual Report, lhe current model generally targets 7,500 to 11,000 memberships. 16 

The Annual Report also indicates that as of December 31, 2012, there was on average of 1.9 
members per membership. 17 Using these figures, it appears that the current model Life Time Fitness 
faci lity overages 14,250 to 20,900 individual members. Applying these figures to the average current 
model facility size of 114,000 results in a space metric of 5.45 to 8.0 square feet per member, or a 
genorol overage of 6.5. However, as noted above, this figure does not toke into account the outdoor 
space typically devoted to pool and tennis courts, and thus is nof a reliable estimole of fitness focili jy 
space allo11ed per member. Clearly, Life Time Filness, Inc. has a space metric well in excess o f this 
calcula ted figure. 

Without more in-depth analysis it is difficult to assess the appropriate metric for fitness faci lity space 
per member. The time allotted ALH Economics for preparation o f this letter is no1 conducive to 
conducting this more in-depth analysis. Moreover, as suggested by the ACSM data, the metric likely 
varies by type of fitness facility, such thal one metric is not oppropriole across all facilities. Therefore, 
ALH Economics approached the issue of overage fitness facility membership rrom o different direction. 
IHRSA tracks U.S. consumer participation at heal th clubs and the number of health club facil ities. 
Trend data regarding health club membership and health club counts by year is available on the 
IHRSA web site. This information indicates thol in 2012, there were on estimated 50.2 million people 
who belonged to o health faci lity. At lhe time there were 30,500 health facili ties. This overages to 
1,657 members per facility. 18 This figure hos moved around a bit in recent years, but has averaged 

11 "ACSM's Heallh/ Filness Facil ity Standards and Guidelines," Fourth Edition, 2012, American College of 
Sports Medicine, page 53. See Appendix C. 
12 Ibid. 
13 Ibid. 
1~ http://www.roseville.ca.us/planning/lifelime _filness.asp 
15 "Life Time Fitness, Inc. 2012 Annual Report," page 5. Printout of this and olher selecl pages included in 
Appendix C. 
16 Ibid. 
17 Ibid, poge 8. 
18 http://www.ihrso.or~/about-the-induslry, accessed November 16, 2013. Copy of webpage included in 
Appendix C. 
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between 1,600 and 1,700 since 2010. Therefore, for working purposes, ALH Economics assumes 
average frtness facility membership of 11657 for the fi lness foci li1ies identified by Dr. l<ing as 
potentially competitive with the proposed Life Time Fitness Center. Using this metr ic, applied to 29 of 
the 32 faci lities ci1ed by Dr. King, 19 results in estimated existing fitness facility membership of 48,053. 
Notably, this figure is ad udlly higher than Dr. King's estimated 43,000 f igure. 

The estimaied existing fitness Facility membership of 48,053 compares to the more accurate year 
2014 estimate of 119,535 to 155,887 polentia l fi tness dub members presented in the earlier section. 
Thus1 for the some facilities onolyzed by Or. King, this revised analysis using a more supportable 
membership metric demonstrates that1 rather lhon lhe current market for fiiness centers being already 
saturated a s claimed by Dr. King, the marke1 is characterized by a strong deficit of facilities, indicating 
room for yet additional facilities to enter the marketplace. 

Although not disclosed by Dr. King, ALH Economics recognizes that Dr. King's list of competitive 
facilities is likely not comprehensive. Dr. King himself is internally inconsislent by citing a Rosevi lle 
fod liiy later in his report that is not included in his list of potential competitors. This faci liiy is Strong 
Fitness, referenced in Figure l on page 6 of his memo pursuant to his discussion regarding existing 
vacancies. Using Google maps, ALH Economics calculates that this facility is located approximately 
1.1 miles from the proposed Life Time Fitness site. Thus il seems this facility should just as likely be 
considered a competitive facility by Dr. King os any other faci lity he cited, again suggesting sloppy 
research by Dr. King. This suggests there are yet other fi1ness facilities wi thin the 20-minute drive time 
of the proposed Life Time Fitness center overlooked by Dr. King . However, a lso of note is that just 
because the 20-rninute drive time is a reasonable !rode areo to assume for analysis of Life Time 
Fitness, that does nol mean this is the same trade area for all the cited fi tness faci lities. This is 
especially the case for the facilities located somewhat dis1an·I from 1he Life Time Fitness site, svch as all 
of the California Family Fitness facilities, which are located opproximately 4.3 to 5.0 miles from the 
Life Time Fitness site (pursuant to Google maps queries). The trade areas for these fociliiies likely 
extend beyond the 20-minute trade area for Life Time Fitness, meaning some portion of their trade 
area is likely unique from the Life Time Fitness trade area, and in like manner, some portion of the 
Life Time Fitriess trade area is beyond the boundaries o f the California Family Fitness facility trade 
areas. In other words, their trade areas intersect but are not coterminous. 

Vacancies in Roseville Area 

Dr. King presents data regarding retail vacancy for the combined Roseville and Rocklin area for 
retail space by type of center, ihcluding community and neighborhood centers, power regional 
centers, and strip centers (see King Table 3). He indicates that while power and regionol shopping 
centers are doing well, strip centers have dn almost 25% vacancy rate. He indicates that by his 
estimation it would take 60 yeors to absorb the existing strip center vacancy, and that 
approximately half the competing fitness facilities he identified are located in strip centers. He 
states that ma rket conditions are better for community centers but that current negative absorption 
indicates that vacancy is rising for these centers, despite being several years into the recovery from 
the Great Recession. Dr. King further indicates the amount of community center vacancy is high, 
and that a center could be troubled if on anchor store doses. Dr. King a lso cites office space 

19 This count deducts the lwo closed Curve focilities and the MAS Movement Strength s!udio1 which li kely 
does not hove lhe 500 members ascribed by Dr. King since it is primarily o personal training focilily. 
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vacancy rates, indicating that these are among the highest in the Sacramento reg ion, that four of 
the competitive fitness facilities he identified are located in office/flex complexes, and that at the 
current absorption rate i t would take 25 years to fill these vacancies. 

ALH Economics examined 1he vacancy data presented by Dr. King in Tobie 3 of his memo. He 
presents the data as year-lo-date, but does not specify the time frame. EJ<omination of the source data 
reveals that Dr. King presented doto only for first quarter 20 13, despite his memo dote of November 
4, 2013. It is misleading of Dr. King lo present data labeled as year-lo-dole without identifying the 
fimeframe of the data. Moreover, it is specious of Dr. King to use data from one three-month period 
to present o characterization of market 1rends. Further, as noted by Dr. King, the data ore combined 
for the Roseville and Rocklin area . This serves lo commingle the characteristics of the retail bases for 
the two cities, when in fact the retail bases ore choraclerized by very different levels of performance. 

ALH Economics went lo fhe source of Dr. King's market data and prepared a more appropriole time 
series of data. This source is the commercial brokerage firm Colliers International, which prepares 
quarterly reports on the Sacramento retail market, with the Roseville and Rocklin markets combined 
for data presentation purposes. These data ore presented in Exhibit 1 in Appendix B (source 
documents ore included in Appendix C). The do to ore presented for year-end 201 1 (identi fied as 
fourth quarter 20 11 ), year-end 20 12 (identified as fourth quarter 2012), and the first and third 
quarters o f 20 13. The time series is limited to 2011 onward because ALH Economics could not locale 
a similar report for yeor-end 2010 and the year-end 2009 data were not comparable due to changes 
in the manner in which Colliers International tracks retail centers (i .e., speciolty/ lifestyle/oullet retail 
centers were identified as a separate category of retai l in 2009, but this distinction is no longer 
present in the data from 201 1 onward) . 

As noted in Exhibit 1, with almost no exception, retai l vacancy rotes have consistently dropped or 
remained stable for all types of retail centers in the combined Roseville/Rocklin area since year-end 
2011 . This is in direct opposition to the retai l market characterization pointed by Dr. l<ing. At year-end 
2011 , community and neighborhood centers were characterized by 15.5% vacancy. By the end of first 
quarter 2013, this hod dropped to 14.0%; which then remained stable through third quarter 201 3 . 
During 20 11, almost 62,000 net square feel of community and neighborhood space were absorbed, 
increasing to more than 150,000 net square feet in 2012. The negative net absorption of (15,0 28) 
square feet cited by Dr. King in first quarter 2013, which he described as "not a good sign,"70 had 
reversed ofter this lime period, wi th 36, 144 net square feel absorbed during third quarter and ending 
the quarter with year-lo-date net absorption of 15, 9 l 9 square feet. It is unclear by what metric Dr. 
King believes the market for community and neighborhood shopping centers is worsening, since 
according lo his source, Colliers International, vacant space dropped by almost 100,000 square feet 
since year-end 2011 , i .e., from 8 18,49 1 square feet of vacant space at year-end 20 11 to 7 19,24 7 
square feel o f vacancy space al the end of September 201 3 . Even based on the data reported by Dr. 
King himself for fi rst quarter 20 13, the vacant space dropped by approximately 90,000 square feet 
since year-end 2011 . 

Power regional centers are the exception to consistently dropping vacancy rotes, with the First quarter 
2013 vacancy role of 8 .2% increasing nominally lo 8.5% by the end of third quarter 20 13. This 
appears lo be a minor shift , which reflects !he dynamic nature of the retail sector, especially since net 

2° King, poge 4. 
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absorption for the year remains positive at 36,648 square feet through third quarter 20 13. Moreover, 
retail vacancy in the sector os o whole is down substantially since year-end 20 11, when it was 
reported at 11 .6%. Thus, as cited by Dr. King, this sector o f 'lhe retail base is performing well. 

The strip center retail sector is lhe sector of grealest concern to Dr. king, wherein he cites an 
expectation tho! the existing less than 300,000 square feel of vacant strip center space will require 
over 60 years to absorb existing capacity. Dr. King does not explain how he derives this 60-year 
figure. Dr. King apparently presents this kind of analysis for its shock value, and it does not reflect a 
number of market factors. First, strip center space in 2012 experienced almost 15,000 square feet of 
net absorption (see Exhibit l ). In general, retail markets are deemed most healthy when there is some 
increment of vacancy, at least 5.0%, which allows for markel fluidity and growth of existing retailers. 
Even retail vacancy rotes al the 10% level are generally considered a reasonably healthy retail market. 

Therefore, assuming no less than a sustained 10% strip retai l vacancy role, the current vacancy in 
excess of this level totals approximately 154,000 square feet. 21 This is nof a very high increment of 
space rela five to the entire retail base of 9 .6 million squore feet. Moreover, even if one accepts Dr. 
King's dpproach to estimating long-term absorption, then lhis increment o f space would be absorbed 
over 10 years at the 2012 net absorption rote of 15,000 square feet. This 10-year estimate is 
dramatically different than Dr. l<ing 's 60-yeor estimate. However, despite calculating !his estimate, 
ALH Economics believes this type of analysis is specious because it assumes, as on artificial 
parameter, the long-term use o f the existing retail inventory as retail space. 

Commercial markets are fluid and dynamic, and depending upon regulatory constraints, properties 
con readily change use or get redeveloped. Properties ore often repositioned, as property owners 
readjust their expectations. As retail properties age and become increasingly obsolete as port of the 
real estate cycle, lease rotes drop. While these declining lease rates can lower barrier·s to entry for 
sorne retailers, they can also reach a point where it becomes uneconomical for a property owner to 
continue to maintain the properly in ils current use, providing opportunities for rehabilitation or reuse. 
An example of refail properly moving out of the retail inventory for use by non-retail businesses or 
institutions in Roseville includes 1529 Eureka, which was occupied by the retail use Design by 
Valentine and changed to a church, i.e., Family Church. This example demonstrates that real estate 
markets ore fluid, and that the size of a market's relail inventory is not a fixed, static enti ty. Moreover, 
retail buildings hove finite lifespans. Hence !here is no knowing loday what size the combined 
Roseville/Rocklin strip center retail base wil l be in 2073, as speculated by Dr. King given his 60-year 
absorption estimale. Thus, there Is no merit to basing on analysis on a forecast of this length. 

Ra1her than overly dwell on Dr. King's specious analysis about the lerigth of time required for the strip 
retail center to reach a more healthy vacancy rote, ALH Economics believes two other factors are 
much more relevonl to review. Firs!, when one merges all the retail sector data in Exhibit 1 together, 
the combined retai l inventory totals 9 .6 mill ion square feet. The overall vacancy rate for this space has 
declined over lime, from 15.3% al lhe end of 2011 lo 13.2% at the end of third quarter 2013. 
Overall, th is indicates the combined retail market in Roseville and Rocklin is exhibiting improvement, 
with positive net absorplion over each time period measured. More important, however, is the very 
fact that the retail datti provided by Colliers International and relied upon by Dr. King are merged for 

21 Calculafed as the eKisting vacancy of 262, 940 square feel - 10% of the existing retail base of 1,089, 941 
squorefee1, or 108,994 square feel. 
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lhe two cities of Roseville and Rocklin. Examination of separate retail market data for each city 
presents a very different picture of ·1he current retail market dynamics. ALH Economics obtained such 
separate dole from Costar, a commercial reel estate information company. These doto ore presented in 
Exhibit 2 for Roseville and Exhibit 3 for Rocklin (see Appendix B). The data oro combined in Exhibit 4. 
The data provide a quarterly time series back lo first querier 2006. 

Every commercial real eslate brokerage or information company tracks o different complement of 
propeliies when measuring inventory, voconcy, and absorption. Thus, the combined Costar data for 
Roseville and Rocklin in Exhibit 4 differ from lhe combined data reported by Colliers International in 
Exhibil 1. Notably, as of third quarter 2013, Colliers International reports a combined retail base of 
9.6 million square feet, while Costar repo1is a larger base of 13.6 million square feet (see Exhibit 4). 
The overall third quarter 2013 retail vacancy rate reported by Colliers International was 13.2%, while 
the corresponding figure reported by Costar was 9. 7%. Interestingly, the amount of third quarter 20 13 
vacant space is relatively comparable between the two sources, reported os 1.3 million square feel by 
both sources. 

Reconciling the dalo discrepancies between Colliers International and Costar is on impossible task 
unless one can identify the individual properties tracked by each industry leader and perform a 
properly by property comparison. Such a lask is certain ly beyond the scope of what can be 
accomplished in this review of Dr. King's analysis, and would only be achievable by an induslry 
insider wilh access lo each company's database. However, the Costar data clearly indicate that by 
separating Roseville from Rocklin strong distinctions between the two retai l markets emerge. First, the 
majority of retail space is located in Roseville versus Rocklin, with 10.4 million and 3.2 million square 
feel, respectively (see Exhibi ts 2 and 3). Yet, the amount of vacant retail space is approximately the 
some in each city, averaging about 660,000 square feet. As o result, 1he overall retail vacancy role in 
Roseville is a modest 6.4%, compared to a much higher 20.2% vacancy rote in Rocklin. Further, the 
vacancy rates in Roseville since first quarter 2006 have remained generally within healthy parameters 
throughout the time period, even during lhe peak of lhe Great Recession, with vacancy highest in mid-
2010 a1 10.8%. For most of the noted time period, Roseville's retail vacancy rate was well below the 
10.0% level. In contrast, Rocklin's vacancy role peaked at a similar timeframe at 23. 9°Ai, and hos 
generally not been below the 20% level since late 2008. 

The retail morke1 performance distinctions ore important because Dr. King, in the following section of 
his memo addressing Potenticd Closings, indica tes o belief that fitness centers closest lo the 
proposed Life Time Fitness center site will be most at risk of closure. He then proceeds to identify six 
specific facilities he anticipates will face the most significant pressure. All six of these facilities ore 
located in Roseville. Therefore, the retail market characteristics in Roseville ore far more germane to 
Dr. l<ing's analysis than the characteristics in Rocklin, and os no·led, the retail market in Roseville 
appears to be very s1rong and healthy. For example, according to Costar, net retail absorplion in 
Roseville over the post four quarlers totaled 166,047 square feet. This is in slrong con1rast to the 
13,200 net square feel in Rocklin over the safTle time period. Hence, contrary to Dr. King's claims and 
assumptions, the retai l market in Roseville is very healthy, characterized by doclining vacancy and 
strong absorption. 
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Potential Closings 

Dr. King estimates membership for the proposed Life Time Fitness Center as well as for VillaSport, 
another proposed farge~scafe health club in Roseviffe, and concludes that for these two centers lo 
be viable up to 38% of the current market, or 16,500 members, could be displaced. He identifies 
up to six existing facilities in Roseville that he therefore be( ieves are most at risk of closure due to 
this displacement. Yet Dr. King further suggests that all of the clubs he identified as competitive 
facilities could be at risk, and that multiple fitness centers would dose over the next 2-5 years to 
bring the market back to equilibrium. He prepares an estimate of future demand based on 
household growth from 2012 to 2017 and, after netting out pro;ected m embership associated with 
this growth, concludes that over the next five years up to 13, 500 memberships will be displaced, 
representing between a quarter and a third of the current market pursuant to his estimate. He 
concludes that the "cumulative impacts of such closings will significantly add to the potential for 
urban decay given the already high vacancy rates in the area. "22 

ALH Economics believes Dr. King's analysis in this section of his memo is completely predicated on 
faulty analysis and assumptions. First, Dr. King uses data he cites from Life Ttme Fitness Annual 
reports, most specifically relying on an older report from 2007 to estimate membership o f 8,300 to 
11,500, when much more current information is presented in newer reports, including the 2012 
Annual Report lhal Dr. King also references. He used the 2007 Annual Report lo ci te a target 
membership level for Life Time Fitness' larger centers, at 8,500 to 11 ,500. Those figures are higher 
than membership figures from the 2012 Annual Report of 71500 lo 11,000 memberships for the 
current model of facility being built, or 5,500 to 11 ,000 for other large formal cenlers. 23 11 almost 
appears that Dr. King was fishing for the highest prospective membership number possible by relying 
on a report that is six years old, and essentially obsolete from on operational perspective. The irony 
here is that Dr. King ultimately underestimated prospective Life Time Fitness membership because he 
did not review the Annual Report in enough depth to realize that each membership averages l .9 
members. As estimated above in the Competitors section, ALH Economics estimates that based on 
membership data cited in the 2012 Annual Report, the current model life Time Fitness facility 
overages 14,250 to 20,900 individual members. This figure is greatly in excess of Dr. King's estimate 
of 8,300 to 11 15001 which was based on obsolete and incomplete data. 

Dr. King then supplements his estimate of new club memberships in the area by referencing onolher 
planned large-scale health club proposed for Roseville. This is Vi llaSport Athletic Club and Spa 
(VillaSport), planned for developmenl next to the Westfield Galleria in Roseville. While not as for 
along in the development and approvals process as Life Time Fitness, Dr. King assumes this project 
will also be added to lhe health and wellness sector in Roseville, and thus qualifies as a reasonably 
foreseeoble project for purposes of cumulative analysis. Dr. King estimates this project, planned by 
Syufy Enterprises, would need to enroll at least 5,000 members to be viable. As is characteristic of Dr. 
King, he does not provide o citation for this 5,000 member figure. In contrast, ALH Economics found 
a January 2013 Sacramento Business Journal article in which a Syufy representative soys he expects 

27 King, page 5. 
23 "Life Time Fitness, Inc. 2012 Annual Report," page 5. 
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4 ,500 memberships, with on individual membership typically comprising three peop le.?~ Thus, based 
on this information, the anticipated membership at VillaSporl is more like 13,500, not the 5 1000 
figure estimated by Dr. l<ing. Together, based on lhe membership estimates prepared by ALH 
Economics, the two new planned large-scale fitness facilities could have cumulative membership of 
27,750 to 34,400. This figure is greatly in excess of Dr. King's maximum estimate of 16,500. 

Of note, the Life Time Fitness membership estimate includes members of all ages, including members 
under age 6. The IHRSA metric on which fitness dub demand is based excludes persons under the 
age of 6. Accordingly, there is q slight discrepancy in comparing the esfimated Life Time Fitness 
membership to the estimated IHRSA-based demand. However, this mismatch results in a conservative 
analysis, as it slightly inflates Life Time Fitness membership compared to demand. Based upon 
information provided by a representative of Life Time Fi tness during a telephone interview, as of 
October 2013, approximately 5% o f all individual Life Time Fitness members were under the age of 
6. 25 To keep the analysis conservative, the Life Time Fitness membership estimate is not adjusted to 
accoun1 for this age factor. A similar adjustment· is not mode for VilloSporl, which also will likely hove 
a percentage of members under the age of 6. 

Dr. King compared his estimafe of 161500 new members to his existing membership figure o f 43,000, 
which also happened to match his demand estimate (hence concluding there is no unmet demand), 
and thus calculated that up to 38% of the existing membership could be displaced. Using more 
substantiated assumptions and analysis, ALH Economics estimates that demand in the 20-minute drive 
time surrounding the Life Time Fitness site in 20 14 will total 119,535 lo 155,887. In contrast, existing 
membership among the facili ties identified by Dr. King is estimated to total 48,053. The comparative 
results of these two different supply and demand analyses ore presented below in Table 2. 

Table 2. Comparative Fitness Club Membership Supply and Demand Analysis 

ALH Economics 
King Analysis Analysis 

Characteristic Low High Low High 

20-minute drive lime demand (l ) 42,133 42,133 11 9,535 155,887 
Existing Club Memberships (43,000) (43,000) (48,053) (48,053) 
Life Time Fitness Membership (8,300) (11,000) (14,250) (20,900) 
VillaSport Membership (5,000) (5,000) (13,500) (1 3,500) 
Remaining Demond (l 4, 167) {1 6,867) 43,732 73,434 
Sources: Philip King, Ph.D., November 4, 201 3 Memo; ond ALH Urban & Regional 
Economics. 

( l) Figures for King Analysis reflect 2012 estimate while Figures for ALH Economics reflect 
2014 estimates. 

24Sacramento Business Journdl, "Syufy proposes upscale fitness center for Roseville," Jonuory 4, 201 3 
(hllp://www.bizjournols.com/socramento/print-edition/20 13/01 /04/syufy-upscole-f itness-center
rosevil le.html ?poge=oll). See copy of article in Appendix C. 
25 Telephorie interview with Abdi Jovidon, Sr. Director Acquisitions, Life Time Fitness, Inc. 
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As lhe figures in Table 2 indicate, Dr. King's approach to supply and demand results in negative 
remaining demand upon full operation of the Li fe Time Fitness and Yi llaSport foci lilies. This alleged 
negative demand is !he basis for his conclusion that existing club membership will be displaced by 1he 
new large scale facililies. In contrast, the ALH Economics analysis of supply and demand indicates that 
substantia l additional demand will remain even af1er these two facilities ore developed. Dr. l<ing's 
analysis furlher considers future growth in demand, eslimoled of less than 300 memberships between 
20 12 and 201 7. He determined this is not sufficient to o ffset the displacement impacts of !he new 
facilities. In contrast, the demographic projeclions for the 20-minute drive time Indicate that the area 
populoiion is projected to grow by 4.2% between 2014 and 2019. Thus, by 2019, ALH Economics 
estimates that demand for fitness club memberships will grow by approximately 5,000 to 6,600. 26 

As perhaps a telling commentary on Dr. King's analysis, the aforementioned January 2013 
Sacramento Business Journal article included two quotes from existing and prospective fitness club 
operators in the 20-minute trade area defined for Li fe Time Fitness. One o f these quotes is from a 
representative of Syufy, the operator of the planned VilloSport facility. In this article, the Syufy 
spokesman indicates, in reference to the existing and prospective competition, including Life Time 
Fitness, ''I think we con all sort of exist side-by-side."27 In like manner, Spare Time, the 
owner/operator o f Johnson Ranch Racquel Club, the existing faci lity within the 20-minute drive time 
area with the most comparable amenities and services to Life Tirne Fitness and Villa Sport, was cited 
in fhe Sacramento Business Journal orlicle as recognizing that fifness club operafors have slightly 
differenf models, and that Spore Time will be able to compete. 76 The stotemen·ls of these individuals 
suggest lhey are not, at least publicly, concerned about prospec:five displacemenf of their faci lities 
resulting from the market introduction of Life Time Fitness. 

Convinced that his analysis is correct, Dr. King proceeds in his memo to identify six speci fic fifness 
faci lities he believes will be most at risk of closure due lo member displacement. These facilities, all in 
Roseville, include the following: 

• 24 Hour Fi tness on North Sunrise Avenue, Anytime Filness on Douglas Boulevard, and Golds 
Gym on Foothills Blvd., all localed in community or neighborhood shopping centers; 

• Curves on Cirby Woy, located in the Oak Ridge Plaza strip cenfer; 
• Johnson Ranch Racquet Club, located in o stand-alone facility on Eureka Rood; 
• Roseville Health & Wellness on Lead Hill Boulevard, located in office/flex spoce.29 

In contrast to Dr. King's conclusions1 the ALH Economics analysis indicates sufficient membership 
demand will exist for the preceding faci lities and Life Time Fitness. Moreover, each of these facili ties 
provides different services and serves different niches. For example, some facil ities focus 0 11 the use of 
fi1ness equipment, o1hers ore oriented around a medical model of service, while yel others ore Fomily
oriented and include outdoor swimming and tennis. 

It is likely that Life Time Fitness and Vil loSport will be most competitive with facilities that provide the 
greolesl level of services, and hence require the greatest cost, and less competitive with facilities that 

26 The 4 .2% growth factor is applied lo the 119 ,535 and 155,887 estima ted demand figures. 
27 Socromenlo Business Journal, Ibid. 
28 Sacramento Business Journal, Ibid. 
29 King, page 5. 
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provide relatively fewer services. For example, represenlative facilities in Rosevil le lhal lock outdoor 
swimming, tennis, youlh-oriented activities (among other features) cost about $10 lo $40 per month 
per member.30 In contrast, as of year-end 2012, Life Time Fitness membership costs starled ot $40 to 
$55 per month per individual member and $100 lo $135 per month per family. 31 Al the highesl level, 
reflecting the greatest level of benefits, value, and privileges, individual membership costs are $120 to 
$140 per mon1h and family membership costs ore $250 - $270 per month.32 Thus, Life Time Fitness 
membership costs are relatively high and most assuredly atlroct a different demographic and type of 
user lhan the lower cost $20 to $40 per mon1h faci lilies. The costs are higher al Life Time Fitness 
because of lhe range of amenities, services, activities, and events available, which will nol appeol to 
users of other filness facilities, or will be too expensive for them. While features vary among Life Time 
Fitness facilities, a select listing available at the typical current model includes zero-depth entry 
swimming pools, basketball/volleyball courls, racquetball/squash courts, waterslides, rock climbing 
cavern, child cenler, massage therapy, metabolic testing, nutrition coaching, aquatics, athletic 
leagues, sports training camps, summer and vacation camps, social events, and interest-driven 
clubs. 33 

ALH Economics prepared lhe preceding approach to o supply and demand analysis because it 
parallels Dr. King's analysis. This was prepared to show how the results estimated by Dr. King would 
be different if he used more appropriate assumptions. If conducting on independenl analysis, ALH 
Economics would approach the analysis differently, recognizing more nuances in ·rhe analysis. These 
nuances would mosi importantly toke in·lo consideration that trade areas vary by faci lity, with smaller 
focilifi es likely having a small !rode area and larger foci lifies wilh o brooder array of member features 
and amenities having a larger trade area. An ALH Economics analysis would a lso toke into 
consideration the different markel niches served by the various filness focilities as well as sensilivity to 
household income as on indicator of demand for facilities by price structure. Further, larger facilit ies 
such as California Family Fitness and Johnson Ranch Racquel Club are more family-oriented, provide 
o much broader array of services than the smaller strip or community shopping center clubs such as 
Curves and Anytime Fitness, and thus ollrocl o differenl demographic from a wider geographic area. 
The trade areas for these larger facilities will overlap only in port with the trade area for Life Time 
Filness and Villa Sport. A more sensitive analysis would therefore take lhis partial overlap into 
consideralion, and more carefully shape competitive supply and demand estimates. 

Potential for Urban Decay 

Dr. King indicates that given the very high vacancy rates in Roseville's strip molls, community 
centers, and office space, there is a significant threat of urban decay resulting from e liminating a 
quarter of current health clubs in the market and that this threat should have been addressed, and 
m itigated if possible, in the EIR. He then proceeds to present photos of five existing retail vacancies, 
citing Sunrise Boulevard as having a large number of strip molls with high vacancy rates and newer 
commercial buildings near Stanford Ranch Road In Roseville/ Rocklin also having high vacancy 
rates. 

30 Monthly fees For facilities in Roseville including 24 Hour Fitness, Anytime Fitness, Crunch Gym, ond 
Gold's Gym pursuont to website and telephone research. 
31 "Li fe Time Fitness, Inc. 2012 Annual Report," page 9. 
32 Ibid. 
33 Ibid, page 6. 
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Before responding to 1his commen1, it warrants repeating that Dr. King's analysis is premised upon 
erroneous analysis and false assumptions - tha1 in his opinion exis1ing area demand is not· sufficienl 
to absorb the Life Time Fitness center and that existing fi1ness cenlers will be displaced when demdnd 
is redirected away from lhem to Life Time Fi1ness and YilloSport. It is on 1he basis of these conclusions 
that Dr. King believes vacancy will increase and hence the potential for urban decoy to result. The 
preceding ALH Economics analysis demonstroled the flaws in Dr. King's calculation of demand, and 
therefore demonslra led that sufficien1 demand exists for the existing fitness centers os well as the two 
major potential market additions - Life Time Fitness and Vi llaSport. Nevertheless, the following 
addresses Dr. King's concern aboul the condition of vacancies in Roseville. 

It is also importanl at this jundure lo focus on what constilutes lhe environmentol impocl known as 
urban decoy. The leading court case on the subject, Bakersfield Cilizens for Local Control v. City of 
Bakersfield (2004) 124 Cal.App.4th 1184, 1204, described the phenomenon as "a chain reaction of 
store closures and long-term vacancies, ul1imately destroying existing neighborhoods and leaving 
decaying shells in their wake." The court a lso discussed prior case law that addressed the potential for 
large retail projects to cause "physical deterioration of [a] downtown area'' or "a general deteriomtion 
of [a] downtown area." (Id. at pp. 1206 1 1207). When looking at the phenomenon of urban decay, ii 
is also helpful to note economic impacts tho! do not constitute urban decay. For example, a vocan1 
building is no1 urban decoy, even if the building were to be vacant over a relatively long time. 
Similarly, even a number of empty storefronts would not constitute urban decay. 

In citing the "very high vacancy rates in Roseville's strip molls"~l4 Dr. King appears to be confusing the 
combined Roseville/Rocklin market statistics with Roseville alone. As demonstrated by the Castor data 
in Exhibits 2 • 4, the bulk of the combined area vacancy is in Rocklin. Therefore, it is not dear that one 
could choroclerize Roseville's strip molls as having "very high vacancy" from this information alone. 
Moreover, among the five vacancies photographed and referenced by Dr. King, only one is an 
example of a strip center vacancy, i.e. , Figure 3 at 9050 Fairway Drive. Hence, Dr. King's own 
analysis does not support his coniention that Roseville hos high strip center vacancy. 

This section of Dr. King's Memo is about providing evidence of existing retail vacancies. It is difficu lt to 
see how he makes the leap from identifying vacancies to saying the threat of urban decay is 
significant. Moreover, there appears to be minimal logic to the vacancy examples cited, with the 
exception of two vacancies In centers that include a fiiness center as a 1enont (i.e., Figures 1 and 3). 
Here Dr. King is presumably implying that the prospective vacancy of a displaced fi tness center (in his 
perception) wi ll compound existing vacancy. ALH Economics viewed the vacancies highlighted by Dr. 
King, including the vacancies presented as Figure 1 (354 North Sunrise Avenue) and Figure 3 (9050 
Fairway Drive). These vocancies ore both well-maintained and localed in existing retail nodes. Of 
particular note, the strip center reflected in Figure 3 is otherwise fully occupied, appears to attract 
especially strong lunch lime traffic, and is in very good condition. According lo existing ienants at this 
strip center, th is vacancy was most recently occupied by a sushi restaurant, which closed less than a 
year ago. 

The property reflected in Figure 1 is located within an older l"etoil node tho! has an overall confusing 
layout and corresponding confusing pot-tern of circulation, and has other retail vacancies. Yet, this 

34 King, page 5. 
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property is moderately well-maintained, with none of the existing vacancies exhibiting signs of urban 
decoy (see next section Urban Decay and Physical Deterioration). Of perhaps most relevance, 
however, is that while the space in Figure 1 appears vacant and hos a space available sign posted at 
the roofline, it is technically leased to neighboring Strong Fitness. According to the leasing agent, 
con·taded al the number posted on the building, the space was leased by Strong Fitness for expansion 
space. However, after realizing the costs involved, Strong Fitness decided to forego the expansion 
pion and Is now seeking to sublease the space. The space has been available for sublease for aboul 
four to five months, with some interest exhibited. The leasing agent reports there is one undisclosed 
prospective tenant currently very interested in the space and negotiations are underway to see if 
mutually agreeable terms con be established. 

In all likelihood, by the time Life Time Fitness is buil t and operational, Dr. King's Figures 1 and 3 
vacancies in centers with existing fitness facilities wil l be absorbed. It is not reasonable to assume 
these spaces will remain vacant for the duration of time necessary for Life Titne Fitness to achieve 
project approvals, construction, and stabilization. Roseville hos a strong retail market, with almost 
consislenl quorlerly net retail c1bsorplion for the past three years as demonslroled in Exhibit 2. This 
positive net absorption suggests there is no reason to anticipate thot the existing vacancies identi fied 
by Dr. King will continue to be vacant when Life Time Fitness is operational 1 therefore compounding 
center vacancy if the existing fitness center tenants ore displaced as purported by Dr. King. 
Furthermore, given the dynamic nature of retail, these fitness centers themselves might choose to 
relocate for other reasons, and thus they may be al other locations at the future point in time when 
Life Time Filness achieves operations and stabilization. For example, Strong Fitness might ultimately 
choose to again explore expansion opportunities and relocate lo satisfy this need. 

There are yet lhree other vacancies cited by Dr. l<ing. These vacCincies prove what is indispulable, thot 
there are retai l vacancies in Rosevil le and Rocklin. There is nothing unusual or surprising about this. 
Moreover, this cannot be said enough, some degree of retail vacancy is good for a market, 
encouraging movement ond market fluidi1y. Among the three other vacancies cited by Dr. King, two 
are in Roseville (Figure 21 394 N. Sunrise Avenue and Figure 4, 578 1 Five Star Boulevard). What is 
perhaps fortuitous from on urban decay perspective, Dr. King highlighted one voc:oncy in particular 
that has been vacant for several years. This is the former California Backyard location cortesponding 
with figure 4. This vacancy is located in Fairway Commons, as port of a node of thriving power center 
tenants, including Costco, Home Depot, and other strong regional tenants, such as Guitar Center1 

Staples, JoAnn, and Sprouts. Despite being vacant for more than two years, this 20,000-square.foot 
retail space, as proven by Dr. King's photograph, is in good physical condition and displays no signs 
of deterioration. A phone interview with the owner/manager of lhis property indicates that the space 
can be divided into two smaller tenant spaces of approximately l 0,000 square feet. In a November 
19, 2013 interview, the property ownership indicated that several parties ore currently ''very 
interested" in the space, either for the entire area or the smaller divided spaces. 35 Therefore, it sounds 
as if this retail vacancy may be fully or partially backfilled in the near future. Further, this retai l node 
does not hove any fitness center tenants; there should therefore be no risk of any deleterious impact 
on this center even if any fitness centers close in the future. 

35 Telephone interview wi lh Merlone Geier Partners representative, November 19, 2013. 
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The good physical condition of the former California Backyard space al 5 781 Five Siar Boulevard 
property proves !hat properties with relatively prolonged vacancies in Roseville ore well maintained 
and do not slip inlo a downward spiral of decoy and deleriorotion. Instead, the properly owner is 
maintaining the property in good physical condition wiih no deleterious impact on lhe environment. 
The same is !he case with the vacancy depicted in Figure 2 at 394 N. Sunrise Avenue. This is the 
former location for Thomasville Furniture, which relocated lo Creekside Town Center on Galleria 
Boulevard in July 2012. While vacant for almost 1.5 years, this space, which has leasing challenges 
due to ifs access and circulation, is in good physical condi1ion and again displays no signs of urban 
decay or deterioration. 

Not only are the above-mentioned Roseville retai l vacancies in good condii ion, but a visual survey of 
many of Roseville's reloil nodes by ALH Economics revealed near uniform good maintenance of retail 
properties in Roseville, both occupied and vacant. This includes retail located along Douglas 
Boulevard, Foothills Boulevard, Galleria Boulevard, Eureka Rood, North Sunrise Road, Fairway Drive, 
and Cirby Woy. ALH Economics visited many reio il centers localed along 1hese roads, including older 
centers with and without relatively high voconcy as well os newer centers with and without vacancy. As 
stated, al l are in good physical condition. As on example, Elk Hill Plaza at 3992 Foothills Boulevard is 
an older center with a number of existing vacancies, four of which are located in a building with a 
total of seven tenanl spaces. Despile this high vacancy, this building is in good physical condition, 
demonstrating high standards for property maintenance in Roseville. Yet other retail vacancies are 
maintained in good condition. f or example, the small center Eureka Ridge Plaza al 1480 Eureka 
Rood has approximately 11 tenant spaces, of which lhree are currently vacant, although 
improvements are underway for one of these spaces. The vacancies al this newer center, built in 
2005, ore so well maintained that on fi rst examination they do not appear to be vacant. 

In summary, ALH Economics' visual examination indicates lhat Rosevllle1s retail properties ore in good 
condition. As slated earlier, lhe reloil market in Rosevil le is of most relevance to Dr. King's concerns 
about the threat of urban decay since all the fitness centers he specifically identified as possibly at risk 
of displacement from Life Time Fitness and VilloSport are located in Roseville. This additionally 
indudes even the large majority of all the fi lness foci li'ties he identi fied as competitive dnd thus at 
general risk of displacement. Even if lhere were any merit to Dr. King's claim that a quarter of the 
existing fitness clubs could close, ALH Economics does not foresee the potential for the physical 
decl ine of commercial retail space in Roseville. As a case in point, for Roseville's vacancy rate to 
increase by 1.0% to a stil l reasonably healthy 7.4%, on additional 99,356 square feet of space would 
need to be vacated.36 This is more than twice the amount of estimated square feet of fitness facility 
spoce identified by Dr. King, of which only 28,500 square feet ore localed in Roseville (excluding 
Rocklin and Citrus Heights faci lities listed on Exhibit 2). This amount of space comprises less than 
0.3% of the City's retai l base. Even if all these existing fitness centers dosed, the impact on Roseville's 
retail vacancy rate would be nominal. According to data presented in Exhibit 2, the Roseville market 
absorbed almost twice this amount of retail space during 1hird querier 2013 alone. Therefore, based 
on the condition of existing vacancies, the nominal amount of space, and the demonstrated strength 
of the markel, the worst case increase in inventory predicated upon Dr. King's analysis is not 
suggestive of conditions leading lo urbon decay. 

36 Calculated os fo llows: 10,397,841 existing invento1y L (.064 + .01) - 670,084 (See Exhibit 2 for existing 
inventory of 10,397,841 square feel, existing vacancy rote of 6.4%, and existing vacancy totaling 670,084 
square feet. 
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In his discussion about fitness centers al risk of displacement, Dr. King also references that some area 
fi tness cenlers are loca ted in office/flex space and soys there is a threat of urban decay in 1he office 
market if some of these faci lities close. This includes four competitive centers included on his Exhibit 2. 
These ore California Family Fitness in Rocklin with an eslimated 25,000 square feet, Roseville Health 
& Wellness in Roseville with an estimated 15,000 square feel , and two "small" facilities with on 
estimated 500 members each. These loller facilities ore Filness MD in Rosevi lle and Rocklin Crossfit in 
Rocklin. Based on Dr. King's figures and assumptions, ALH Economics assumes that Dr. King would 
estimate these four facili ties total 50,000 square feet. This assumption includes on alloca tion o f 5,000 
square feet each to the smaller facilities, which was derived by multiplying Dr. King's estimated 500 
members by the earlier referenced 10 square feet per member he seems to assume in his analysis. 

According to Colliers International, at the end of first quarter 2013 the Roseville/Rocklin office market 
hod 11.9 million square feet of office space, operating at 21.1% vaconcy.37 The combined square 
footage of the fi tness facilities located in office/flex space comprises a scant 0.42% of the combined 
city office market. Regardless of the prevai ling vacancy rate at the time, this is the amount the vacancy 
rote would increase if these two faci lities closed due lo displacement. This is an insignificonl figure and 
would not have a noticeable impact on market conditions. Furlher, Roseville Health & Wellness 
comprises the larger increment of this space. This facili ty follows a medical model for fitness, including 
offering the area's only saltwater pool,39 and is localed in an office node 1hot includes many other 
medical offices, including l<oiser Permanenle. This more medical orientation alone should provide this 
faci lity with insulation from any competitive pressures resulting from Life Time Fitness and Villa Sport. 
Further, all oHhe properties in this node ore very well mointained. Therefore, not only is the closure of 
this facility unlikely, but even if that occurred, the strong existing area properly maintenance suggests 
the properiy would be well maintained in keeping with the other properlies in this node. 

To close, despite strong retail market conditions in Roseville, one vdcancy example cited by Dr. King is 
e)(hibiting signs of poor maintenance. This is his final example, comprising Figure 5 at 6671 Stanford 
Ranch Road in Rocklin. This space, located in Willow Rock Pl02:0 across Stanford Ranch Rood from 
Roseville, totals approximately 20,000 square feet ond was a former Food Source grocery store, which 
is Roley's more warehouse-oriented grocery operation. The property hos plywood over the doors and 
windows and oreos o f paint on some of the boards, appearing to be on effort lo cover up graffiti. 
According to media sources, the store was closed in mid-2006. Despite its closure, Roley's continues 
to hold and make payment on the lease, which does not expire until September 2015.39 Therefore, 
similar to the above-referenced vacancy next to Strong Fitness, this property is technically leased. 
However, according to the property owner/manager, interest in the space has been exhibited, but 
because Roley's holds deed restrictions there are constraints regording prospective new tenants. 
Occupancy at this center, the balance of which is under separate ownership from the former Food 
Source space, does not appear effected by this lock of an anchor tenant. There is only one other 
small shop vacancy at this center, with other tenonts including personal services, medical services, a 
veterinary hospital, restaurants, smoke shop, and postal cenler, among others. Notably, this center 

"P "Office Repor11 Sacramento Office Insights," Volume 1, l ''Quarter 2013, Colliers International. Doto arc 
combined for Rosevi lle and Rocklin . See Appendix C. 
38 hllp://www.rosevillehwc.com/oquaticCenter .php 
39 Tolephone interview with Merlene Geier Partners representative, November 19, 2013. 
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does not include a fitness cenfer tenant. Hence while this Rocklin center exhibits signs of deterioration, 
ony future decline could not be attributable to displacement impacts due to life Time Fitness or 
VilloSport because there is no fitness center present that could be displaced. 

Urban Decay and Physical Deterioration 

Dr. King presents his de finition of urban decay and physical deterioration and shares his 
perspective on resulting policy implications, indicating that visible symptoms of physical 
deterioration and abandoned buildings signal lack of public policy concern and invite vandalism, 
graffiti, arson for profit, among other negative characteristics. His definition of evidence of urban 
decay includes such markers as plywood boarded doors and windows, extensive gong graffiti and 
offensive words pointed on buildings, overturned dumpsters, homeless encampments on the 
property or doorways, among others. He further presonts his opinion that as urban decay becomes 
more apparent property owners defer or cease making costly maintenance and repairs, which in 
turn leads to vacancies and lower lease rates, exacerbating urban decay. He furth er notes that 
while shopping centers may be well maintained now, this should not be expected if vacancies are 
prolonged, leading to a downward spiral. In addition, he suggests that health clubs may have 
specific infrastructure or con figurations, such as pools, that may make it harder to bacldill if they 
become vacant. 

Dr. King's concerns abouf lock of public policy focused on the condition of physical properly in 
Roseville is unwarranted. As stated previously by ALH Economics and supported by focts and analysis, 
urban decoy is unlikely to result from the operations of Life Time Fi tness, alone or in combination wi fh 
VilloSport. However, in the event some exis1ing fitness faci lities in Roseville (where 1he majority 
identified by Dr. l<ing are located, including !he ones he specif ically singled out), owners of 
commercial retai l properties ore generally Financially motivated to maintain property in o manner 
appropriate lo retain existing tenants and oltroc;t new retail tenants. This appears to be the case in the 
City of Roseville, as evidenced by the overall positive prevailing physical condition of the City's re1ail 
vacancies. If property owners log, however, and property maintenance begins lo show signs of 
deferred maintenance or other disrepair, the City hos regula tory controls that con be implemented lo 
ovoid the onset of deterioration or decoy. 

The City of Roseville's ordinances, such as the City of Roseville Municipal Code of Ordinances 
Cho pier 10.54 on Nuisance Abo1ement; Chapter 16.34 on Administrative Penally on Owners of 
Long-Term Boarded and Vacant Buildings Which are Nol Under Repair or Actively offered for Sole, 
Lease, or Rent; Chapter 16.35 on Abatement of Substandard Buildings; Chapter 9.20 on Abatemenl 
of Weeds, Dirt, Rubbish, and Rank Growths; and Chapter 10.53 on Spray Point and Graffi ti, require 
property owners to moin1ain lheir properties so as not to create a nuisance by creating a condition 
that reduces property va lues and promotes blight and neighborhood deterioration. 40 Enforcement of 
these ordinances con help prevent physical deterioration due to any long-term closures of retai l 
spaces, such as fitness facilities. The City of Rosevi lle's Code Enforcement Department is parl of the 
Developmenl Services Deporlmenl. The Deportment currently has one Code Enforcement Supervisor, 
one Code Enforcement Inspector, one Code Enforcement/ Bui lding Inspector, one Cade 
Enforcement/Housing Inspector, and one ternporory weekend Sign Abatement Inspector. 

4° City of Rosevil le, "Municipal Code," hllp://qcode.us/codes/roseville/ (accessed November 2013). 
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Code enforcemeni is done on both o pro-active and complaint basis. Public comploints can be made 
through the City's website, by email, ond by calling the 24-hour enforcement hotline. The Code 
Enforcernenf Department works with residents, neighborhood assoc;iations, public service agencies, 
and other City departments to help resolve any violations on a voluntary basis. According to the City 
of Rosevi lle, in order to attempt resolution of !he violo1ion before actual enforcement action is taken 
most violations wi ll receive a warning, either verbal or writlen. If voluntary compliance is not obtained 
i he City has several ways for enforcing code requirements, including : 

• Administrative Citation - Remedy designed to address minor (one-time) violations. The fines 
increase wilh eoch offense. Administrative cila1ions are standard forms, li ke traffic ci!ations, 
that include blanks for entering the dote, address, code sedion violated, and the penalty 
amouni. Fines ronge from $100 to $500. 

• Administrative Compliance Order - Remedy designed to address ongoing and/or continuing 
violations that are relatively permanent in nature. Adrninistrative compliance orders are in the 
form of a letter detailing specific violations and have a fine set by the Boord of Hearing 
Examiners. If lhe resident or business fails to comply with the compliance order, follow-up 
legal action may include further correspondence, litigation, or referral to a hearing panel. This 
process also allows the City to ossess administrative penalties and costs incurred by the Code 
Enforcement staff. Fines range from $25.00 to $500.00 per day, with a maximum of 
$50,000. 41 

In addition, according to Municipal Code Chapter 2.52. 130, if o violation hos no1 been corrected by 
the alloHed time in lhe Adminislrative Order, the City or a contracting agent will abate the problem. 
The actual cost to remedy the violation, adminislrotive costs, and any other associated costs wi ll be al 
the expense of the properly owner. 42 

According to the City of Rosevil le Code Enforcement Department, they received 2,041 complaints in 
fiscal year 2011-12 and 1,953 in 2012-13. Of the complaints received in 2011 - 12, 839 violation 
coses were opened and 839 were closed, equaling a closure rate of l 00%. In 20 12- 13, 914 violation 
coses were opened and 906 were closed, equaling a closure rote of 99%. 43 Historically, roughly one
third of complaints pertain to commercial properties, and those tho! do pertain lo issues not typically 
associated with urban decay. 44 Not all complaints pertain to commercial properties. The few 
categories in which commercial properties ore eslimated to comprise approxima tely 30% or more of 
the complaints include Sign Violations, Work Without Permits, Vacant Slructures, and Expired Permi ts. 
The nature of lhese complaints suggest very liHle correlation with Conditions conducive to urban 
decay. For the remaining comploint co tegories, commerciol properties comprise approximately 0% -
5% of the cases. These categories indude Properly Nuisonces, Substandard Conditions, 
Encroachments, Weeds, Zoning Violations, Noise, Waster Water, and other less common complaints. 

41 City of Roseville, "Code Enforcement," 
h11p://www.roseville.ca .us/civicax/fi lebank/blobdload .aspx?blobid = 4 279 (accessed Novernber 2013). 
41 City of Roseville, ''Municipal Code," http://qcode.us/codes/roseville/ (accessed November 2013). 
"3 Code Enforcemenl Deportment, Code Enforcement Inspector, City of Rosevi lle; telephone interview 
condlicled November 14, 2013. 
44 Complaint informolion provided by Code Enforcement Deportment, November 21, 20 13. 
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As one would expect from this high complaint closure rote, and low percentage perl·aining to 
commercial properties, during fieldwork in November 2013 there were no visible signs of liller, 
graffiti, weeds, or rubbish associated with existing commercial nodes and corridors in Roseville. there 
were a few instances of small amounts of trash near some commercial properties, but mostly fosl 
food-related, such as empty cups and straws. All vacant properties were well-maintained wi th no signs 
of decoy or deterioration. Thus, ALH Economics concludes that existing measures to maintain private 
commercial property in good condition in Rosevi lle ore effedive and would serve to preclude the 
potential for urban decoy and deterioration in the event any existing fitness centers close following the 
operations of Life Time Filness, alone or in combination with VillaSport. 

Mitigation 

Dr. King indicates that given the substantial amount of vacant real estate that it is disturbing that no 
m itigation plan was proposed. He suggested it might be possible to find a suitably large vacant 
space In the area or that a mitigation fee might also be appropriate. 

The preceding review of Dr. King's November 4, 2013 Memo indicates that Dr. King's analysis and 
conclusions are flawed, and that urban decay wi ll not result from development of the life Time Fitness 
Projed. Exisling retail vacancy is low in Rosevil le, vacancies ore well moinloined and do not exhibit 
existing signs of decoy, and sufficient demand exists lo absorb prospective membership at the Life 
Time Filness pro ject and exisling oreo filness focililies. Consequently no impacts will occur warran ting 
mitigation. 

Conclusion 

Dr. King concludes his memo by repeating his ma;or points, that development of Life Time Fitness 
and VillaSporl will result in increased vacancies in the Roseville area, that at least 25% to 33% of 
existing fitness centers will close. Dr. King indicates his conclusions regarding urban decoy impacts 
are the some with or without the cumulative impacts of Vil/oSport. He further reinforces his opinion 
that Life Time Fitness will exacerbate the close to 25% vacancy rate in Roseville/ Rocklin strip centers 
and that it will toke decades for this vacancy rate to foll to reasonable levels, but in the meantime, 
rents will foll and maintenance will suffer, leading to urban decay. 

To summarize ALH Economics' preceding comments on Dr. King's analysis and op1n1ons, ALH 
Economics believes lhat Dr. King's analysis is based upon faulty and undocumented ossumptions. His 
work is sloppy and often unsubslantiated, resulting in the following flaws: 

• Grossly underestimated existing fitness facility demand 
• Incomplete inventory of supply of existing fitness facilities 
• Unsupported estimate of existing club space use and membership 
• Use of obsolete, m isleading, and selective data 
• Erroneous estimate of prospedive Life Time Fitness membership 
• Underestimale of VilloSport membership 
• Overreliance on macro-level retail market data that obscure more favorable conditions in 

Rosevil le 
• Misunderstanding and misrepresentation of retail market trends 
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There are yet o1her flows in Dr. l<ing's analysis, which together he uses lo fabricate a story that 
development of Life lime Fitness, wi1h or without the cumulative impacts of Yi llaSport, wil l lead to a 
significant increase in retail and office vacancy ro tes, resulting in urban decoy. He therefore reaches 
the conclusion that the omission of on urban decoy analysis renders 1he EIR for Life Time Fitness 
inadequate and incomplete. 

As stated earlier, on urban decoy analysis is only necessary if there is the perceived potential for urban 
decoy to result from project developrnen1. Upon initiating the Life Time Fitness EIR, the City of Roseville 
had no reason to anticipate that urban decay would result from development of the project. Therefore, 
the EIR was not deficient for foil ing to include such an analysis. In ihe contexl of CEQA, such analyses 
have historically been focused on large-scale retail development, mostly of a big box orientation. 
There are limited fitness facilities in Roseville that are fully comparable lo the proposed facility, such 
that the proposed facil ity will expand the offerings in the health and wellness market in Roseville. 
Moreover, retail vacancy in Roseville is very low and voconl retail spaces ore moderately to well
maintained, including among some of the City's oldest retail centers. Even reloil vacancies that are of 
relatively long duration for Roseville, such as one to two years, ore well -maintained. Finally, no new 
retail development in Roseville hos been tied to erosion of the physical condition of Roseville's retail 
base. Therefore, there is no reason to anticipate that urban decay would result in Roseville from 
development of Life Time Fitness, and correspondingly no reason to include an urban decoy analysis 
in the EIR. Further, the analysis included herein, conducted by ALH Economics with more reasoned 
and documented assumptions, indicates that urban decoy is not an anticipated consequence of 
development of Life Time Fi tness. 

ERRONEOUS l<ING PREDICTIONS REGARDING URBAN DECAY 

The preceding analysis puts into question Dr. King's accuracy and credibility as on "expert" witness. D. 
l<ing's submission at the very end of a project's administrative process of materials insisting that a 
CEQA document is inadequate and must be redone is not a one-time event, but rather is port of on 
established poHern of inaccurate doom and gloom urban decay predictions mode repeatedly by him 
throughout California and beyond. Similar to what occurred on November 4, 20 13 in Roseville, it is 
common practice for Dr. l<ing to submit an 11 '" hour claim that a project seeking EIR ceriification has 
an inadequate EIR due to an insufficient urban decay analysis. These claims ore accompanied by 
memos similar lo the one Dr. King submitted regarding Life Time Fitness via the law firm Herurn 
Crabtree, or sometimes his claims ore presented in the form or reports or declarations to the court. 
Oftentimes there ore moth or other errors in Dr. King's reporls (such os referenced earlier by the 
Court of Appeal, Fifth Appellate District, State of California), but even more critically, his predictions 
regarding business closure ond resulting urban decay are repeatedly proven to be in flammatory and 
wrong. 

Dr. l<ing's urban decay memos or reports are always presented in opposition to proposed 
development projects, indicating o clear bias by Dr. King. These materials were historically prepared 
by Dr. King as the primary ovthor under the umbrel la name California Economic Research Associates 
(CERA) in association with others but more recenfly hove been solely prepared by Dr. King. Most 
frequently these reports pertain to planned Walmart sfores, such as in the California cities of American 
Canyon, Anderson, Antioch, Chico, Clovis, Crescent City, Fairfield, Galt, Gilroy, Hanford, Lodi, 
Marysvil le, Merced, Milpitas, Oroville, Red Bluff, Redding, Rocklin, Stockton, Suisun City, Tracey, 
Ukiah, Yuba Cily, and Yucca Volley, plus Tumwater, WA. Dr. King hos also prepared documents 
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claiming inadequate urban decay analyses for projeds centered around other retailers, such as Home 
Depo1 in Eureka, Home Depof in Thousand Oaks, Bel-Air in Nevada County, an Albertson's 
expansion in Carpinteria, and Lowe's in Sonora. Dr. King's assertions regarding wrban decoy ore not 
focused on retail development alone, as he has also submitted materials claiming the risk of urban 
decay for a regional detention center in Riverside Counly. There are likely yet olher memos and 
reports authored by Dr. King for projeds not cited above. 

In all lhese documents, Dr. King consistently and routinely faulted lhe environmental documentation 
for being inadequate and, similar to Roseville, made his own dire statements and predictions aboul 
what would happen offer lhe proposed facility was developed. A review of some of the memos and 
reporls submitted by Dr. King shows that he is consistently wrong in his analysis and conclusions. 

ALH Economics performed such a review of some of Dr. King's past predictions. Three case studies 
ore presented, all related to development of Wolmart stores. The case studies, representing Walmorl 
development over a span of time and throughout Cali fornia, include Fairfield, Yuba City, and Gilroy. 
In all three of these cases, Walmart expanded and relocated existing stores. These cases were selected 
because they are instances where stores Dr. King claimed would cause urban decoy have been built 
ond where ALH Economics has some familiarity or conducted previous relevant research following up 
on Dr. King's predidions. In lhe case of the prior research, this was conducted when the Principal of 
ALH Economics, Amy Herman, was previously in the employ of CBRE Consulting (see Amy Hermon 
and Firm Introduction in Appendix A). The case study information, including Dr. King's urban decoy 
and other economic impact predictions, follows. 

Fairfield 

In December 2006 Dr. King wrote o 13-page memo to the Fairfield City Council regording the EIR for 
a proposed 202,630-square-foot Weimar! Supercenler to be located at the Mission Village Shopping 
Center on North Texas Road. This was a planned reta il project involving the demolition of an aging 
rela il center that was almost entirely vacant and had been underutilized since 2000 when its forme.r 
Albertson 1s anchor store closed. Walmart's development plan involved closing ifs smaller, existing 
Walmart store on Chadbourne Road, also in Fairfield. In his memo, Dr. King indica1ed that based on 
his review, it appeared that lhe EIR's lreatment and mitigation of economic issues and urban decay 
was insufficient and that the EIR should nol be ceriified. 45 Dr. King identified many perceived flaws in 
thi;i EIR and said his analysis indicated tho1 development o f the Fairfield Supercenter would close at 
least two existing grocery stores. He further indicated lhal since these stores anchored shopping 
cen1ers, the total irnpad in te(rns of urban decay would be substantially greater than just the closure of 
these stores. Dr. King further stated the following regarding the existing Walmarl store that would be 
vacated by Walmart: 

" It will be very di fficult to retenant the existing Discount Store space and retenanting 
this space will displace other currently vacant commercial space in the area. The 
existing Discount Store is an older pr'operty with few windows and not designed for 
any!hing besides a big box store. We seriously doubt that a suitable tenant wi ll be 

A!i All references to Dr. King's Fairfield analysis pertain to a memo prepared by him on December 6 1 2006, 
addressed to the Honorable Members of lhe Fairfield City Council, Re: EtR for Proposed Mission Vi llage 
Supercenter. See Appendi>< C. 
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found," .. .. . "Adding to the already plentlful available commercial real estate space 
on Chadbourne Rood will detract from the area and the closed Discouni Store con be 
expected to creole significant urban decay." 

Another major topic of Dr. King's memo was the disposition of a Kmart store located on North Texas 
Street nex1 to the future Walmort site. Of this store, Dr. King said: 

"The proposed site is directly adjacent to the Kmart shopping center and it is very 
apparent that this center is experiencing difficulties. The overall appearance of the 
center is poor and routine moinlenance has been deferred ...... Kmart competes 
directly with Wal-Mort and is it clear that a Supercenter would put the Kmart discount 
store, and eventually the entire shopping center, out of business. Thus, opening the 
Supercenter in the Mission village shopping center would lead lo the subsequent 
closing of the Kmart center.'; 

Notably, the economic analysis prepared for the projecl's EIR by the real estate economics firm 
Economic & Planning Systems indicated that the Kmart center, which also included Big Lots, Radio 
Shack, Valero Gos Station, Burger King, Dollar Tree, a bingo center, and a thrift stor'e, wos likely to be 
particularly vulnerable to the competitive threot from Walmort.A6 This Kmart store was noted to hove 
weak annual sales even in the absence of Waln1arl, and its long-term viabil ity was cited as further 
jeopardized by the company's corporate performance at the notional level. 47 However, as noted by 
EPS, the Walmart projecl was onlicipa1ed to eliminate the most significant potential source of existing 
urban decay condi1ions along Norlh Texas Street given its redevelopment of 1he 18-ocre Mission 
Village Center. The EPS analysis further stated "From on urban decoy perspective, any new vacancies 
tha1 might occur a t the Kmarl Center across the street because of the additional competition will be o f 

least offset by improved conditions at 1he Mission Vi llage Center." 48 

The Wolmart Supercenter opened on North Texas Street in November 2010. In February 20 11 , the 
former Wal mart store at Chadbourne Road was sold to Specialty Properties Parfners, LLC. 49 Shortly 
thereafter in June 20 11 , Specialty Soles Classic opened, 50 on industry leader in classic, onlique, and 
exotic cars whose California showrooms contain 1he largest indoor inventory of highly collectable 
vehicles in the western United States. Wi th four Boy Area showrooms, the Fairfield showroom is their 
largest. Recently, in addition to their showroom space, Specially Soles augmented the use of the 
property by opening o banquet hall in a portion of the space. Thus, a property for which Dr. King 
doubted a suitable tenon! could be found and that was designed only for a big box store was sold to 
a new user three months after Wolmarf vacated the properly and opened with a new use a scant four 
months later, and la ter modified to include a second new use. Clearly Dr. King's opinion regarding 
the reuse potential and appeal of the former Walmarl space in Fairfield was wrong. And clearly the 

4'° ''Wal-Mort Supercenter Economic Impact Analysis," Final Draft Report, Prepared for City of Foirfielci, 
Prepared by Economic & Planning Systems, Inc., October 2005, page 53. See Appendix C. 
47 Ibid, page 53. 
~B Ibid, page 67. 
49 See Realquesl printout with Recording/Sole Dote in Appendix C. 
no See http://www.speciollysales.com/showroom.php? location= foi rfield. Copy included i1) Apper)dix C. 
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reuse of this property did not de1racl from the area and create significant urban decay as stated by Dr. 
King. 

Dr. King was wrong yet ogoin about future events in Fairfield when he said at leosl two grocery stores 
would close. For context, he specifically said at least two o f the following stores would close: 

• Roley's on North Texas Street in Fairfield 
• Roley's on Sunset Avenue in Suisun Ci ty 
• Food Moxx on West Texas Street in Fairfield 
• Albertson's on North Texas Street in Fairfield 

Even prior to the Walmorl opening, the Albertson's on North Texas Street closed as part of the chain's 
bankruptcy. However, by July 20 l 0 (possibly earlier), and several months before the Wal mart 
opening, a new grocery tenant, Mexico Meal Markel, took over the entire space. This store remoins in 
opera1ion three years ofter opening of the Wolmart Supercenter. In addition, the other three grocery 
stores referenced by Dr. King ore also open and fully operational. This even includes the Food Maxx 
on North Texas Street, which ALH Economics believes may be the store Dr. King meant to mention 
since the North Texas Street Food Maxx, another discount retailer, is located closer to 1he Walmart 
Supercenter site than the chain's store on West Texas Street. Regordless, both Fairfield Food Maxx 
stores remain open three years after Walmart relocated and oxpanded to North Texas Street. The 
con1inued operations of these stores, and even 1he opening of o new store with the knowledge of the 
pending opening of a nearby Walmarl Supercenter indicates that Dr. King was wrong about these 
stores closing and by extension wrong about the shopping centers where they ore located 
experiencing urban decay. 

Finally, Dr. King said that the nearby Kmart store would close and !hat the entire shopping center 
where Kmart is located would close. This is a subject that was also discussed in the EIR, with the 
potential for closure of this store also referenced in the EIR. This Kmart store did indeed close, but only 
in September 20 13, almost three years after the opening of the Walmart Supercenter. This closure 
coincided with the end of the store's lease, and Kmart opted not to renew the lease. As noted by Dr. 
King and in the EIR, this store hod marginal operations even before Walmort moved next door. 
According an Economic Development official wi th the City of Fairfield, Kmart sales dropped 
somewhere between 10·20% ofter the Wolmort store opened.51 However, as noted, the store 
remained in business until its lease expired. 

ALH Economics visited the Kmart site in November 201 3. The property is well maintained despite 
losing its anchor tenant. Approximately two years prior to l<morl's closure, or roughly one year after 
fhe Walmort Supercenfer opened, the adjoining Big Lois store closed, in pursuit of a larger space in 
lhe market. Whi le lhe overall property is referred to as the Kmart center, the Kmorl' and the Big Lots 
spaces are under seporote ownership from the other site uses. This separate ownership includes the 
bingo center space, which closed a couple years ago. Aside from these uses, all other si te uses 
referenced by EPS in their report are still !here, including Dollar Tree, Radio Shock, and Burger King. 
Whi le Dr. King might argue that these uses will close and leave now that the Kmar1 is vacant, adions 
by the Kmart store owner suggest otherwise. In early November 2013, just o scant two months otter 

5 1 Telephone interview wi lh Kori Dumas, Senior Economic Development Project Manager, City of Fairfield, 
November 15, 2013. 
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Kmort's closing, 1he property owner submitted a Development Review package to the Cify of Fairfield 
lo ini tiate rehabilitation aclivities on the site. These plans include subdividing the combined Kmart and 
Big Lois space into al least four spaces, including on approximately 50,000-squore-foot junior anchor 
space. According to the City of Fairfield, several uses ore interested in the space, including a fitness 
center and general retailer. 

In addition to the property ownership planning lo subdivide the building area, olher site plans include 
a new fac;ade, upgrading the parking lot, adding pads for restaurants, and upgrading signage and 
landscaping. These development plans refleci activities completely contrary to Dr. King's forecast of 
urban decoy following closure of the Kmart store. Instead, the property owner ls reinvesting in the 
property, laking the opportunity to modernize the space and make it more ot1roctive. This hardly 
suggests tho! the property will foll into disrepair and ultimately contribute to urban decoy, as Dr. l<ing 
otherwise suggests. Hence even the anticipated closure of on existing store, which may or may not 
hove been caused by competitive pressure from the Wolmorl Supercenter, is not o portent of urban 
decoy, and instead provides on opportunity to improve the existing retail base. This, and the 
preceding findings regarding the swift sole and backfilling of Wolmort's former store space and the 
continued operations of 9rocery stores Dr. King said would close, demonstrates how fundamentally 
wrong Dr. King's findings and opinions were regarding the potential for Wolmort-relaled urban decoy 
in Fairfield and strongly cost into question his credibility and expertise. 

Yuba City 

In April 2006, a Wolmart Supercenter opened in Yuba Cily. Sirnilor lo Fairfield, this store comprised 
on expansion and relocation of on existing Wolmorl store. The EIR for this project was prepared in 
approximately 2004. During the public review process for the EIR, Dr. King (olong with Shormi lo King) 
submitted a March 15, 2004 memo lo attorney William Kopper titled "Reply Draft Environmental 
Impact Report (DEIR) prepared in conjunction with the proposed Yuba Cily Super Wal-Mort." In this 
memo, Dr. King declared thol "We believe that the creation of a Super Center will result in on 
oversupply of retail space in Yuba City, forcing many anchor stores, particularly grocery stores, out of 
business, blighting two molls."52 Further, in a statement foreshadowing his predictions in Fairfield, he 
said " ... . we believe that at least two of the following stores ore likely to close if the Super Center is 
built: Roley's, Albertson's, Grocery Outlet. The result will lead to increased blight in Yuba Cify." With 
regard to the existing Wolmort store that would be vacated by Walmort upon completion of the 
Supercenter, Dr. King said "Given the size of lhe existing space and its unottrocliveness for most 
retailers, we believe the space wi ll be empty." He also said the Wolmorl would reduce traffic in the 
downtown area and would compete directly with over half of retail shops downtown and that dozens 
of businesses could close, including in downtown. Dr. King's memo specifically included pictures of 
numerous downtown storefronts, as examples of stores thql he said would compete wilh Wolniorl. To 
summarize, based on analysis Dr. King conducted on the retail market and grocery market in Yuba 
City, Dr. King said the Walmorl Supercenter would cause two out of three specific grocery stores 1o 
close, that lhe existing Wolmort store would remain empty, and that numerous businesses in 
downtown Yuba City would close. 

52 All references to Dr. King's Yuba City analysis pertain lo o memo prepared by him on Morch 15, 2004, 
addressed to William Kopper, Attorney at Low, Re: Reply Draft Environmental lmpocl Report (DEIR) 
prepared in conjunction with the proposed Yuba City Super Wal-Mort. This memo was coauthored by 
Sharmilo King with Philip King listed first os lhe primary author. See Appendix C. 
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In June 2007, An1y Herman, the Principal of ALH Economics, had reason to fo llow up on economic: 
impacts in Yuba City pursuant to the Apri l 2006 opening of the Walmart Supercenter.53 At that 1ime1 

information gathered from the Yuba-Sutter Economic Development Corporation (EDC) indicated that 
no negative impacts had been noted associated with the Wolmort opening. The Yuba City-Marysville 
area had experienced tremendous population growth coupled with increasing household incomes and 
the area was thriving. 

As of June 2007, the EDC indicated no major retailers had closed in Yuba City, although one small 
hardware store was on the verge of closing, and uliimalely did close due to family retirement. The lock 
of existing store closures in Yuba City wds noted even in light of the opening of another Wo lmorl 
Supercenter in nee1rby Marysville, just o few miles from the Yuba City Supercenler. In addition, the 
EDC further indicated that lhe existing Grocery Outlet was upgrading and relocating within the 
market. Thus, more than a year ofter the Yuba City Walmart Supercenter opened, no existing grocery 
stores had closed, and one of the existing grocery stores Dr. King said might close was reloc()ting and 
expanding. These actions demonstrate that at the time, there were no known negative impacts on the 
existing grocery market in Yuba City attributable lo the Wal-Mart Supercenler. 

Fast forward to the present, and Yuba City has since experienced the Great Recession and 
unemployment per City sources is 5% greater than the notional overage and historically among the 
top five unemployment rotes in the nolion.54 Despite this, the Ci ty's major shopping centers are at 
least 85% leased, and the City depicts the retail base as strong. Within a year of the new Walrnart 
store opening in 2006, the former Walmarl store was sold to Lowe's Home Improvement Warehouse, 
which proceeded lo demolish ·the former Wo lmart store and build o new Lowe's store. The City's 
Economic Development officer indicates the Lowe's store opened around 2007, comprising swift r•euse 
of the former Wolmart site. Already by 2007 the Grocery Outlet store was expanding and relocating. 
Similar to Fairfield, the Albertson's store closed for corporate reasons, but was token over by Save 
Mort. This Save Mort store remains in operation today, as does the Roley's store that Dr. King said 
could close. Thus, all three of lhe grocery stores, among which Dr. King said two would close, 
continue to operate side by side with the Walmort Supercenter. Further, the City's Economic 
Development officer is not aware of any major grocery stores that closed due to competitive pressures 
from Walrnort. 

Dr. King's Yuba City memo included photogrdphs of downtown stores he said would compete with 
Walmart, implying that at least half these stores would close because of Walmorl, ei'lher due lo 
competilive pressures or reduced downtown froffic. These stores, with some street Mmes listed but no 
addresses, were as follows: 

• Friends and Heart 
• Evan's General Store (Plumas Street) 
• Pe/ton's Party Rental and Sales 
• Outlet Discount Store 

53 At that time Ms. Hermon was a Senior Managing Director ol CBRE Consulting, which was the successor 
firm to Sedway Group. See Appendix A for Ms. Herman's professional histo1y. 
54 Telephone interview with Dorin Gale, City of Yuba City Economic Development Manager, November 15, 
20 13. 
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• The Potting Barn Annex (Plumas Street) 
• Gaiser Pets (Plumas Street) 
• Butler Oeaners 
• Larry's Business Center (Plumas Street) 

The stores listed in bold italics ore confirmed by ALH Economics to still be in operation today. Among 
lhe four stores not confirmed, The Potting Barn Annex closed due to a partnership breakup. In o 
telephone interview with ALH Economics, the former owner of this store confirmed the closure was not 
related to competitive pressures exerted by Wal mart. ss Because Dr. King did not reference addresses 
for these businesses in his memo, ALH Economics hos not been able to determine the current 
disposition of the remaining three businesses not denoted in bold italics. These three businesses 
comprise 38% of the downtown businesses cited by Dr. King as at risk of closure due lo Wolmort. This 
percentage is lower than the 50% cited by Dr. King that would close, and could be even lower if some 
of these businesses relocated or changed business model and/or name, as businesses ore wont to do. 
But most importantly, in the 2007 /2008 timefrome, the City of Yuba City launched o S 15 million 
Streetscope Improvement Project funded through redevelopment on Plumas Street between Highway 
20 and Bridge Street. 56 This redevelopment effort included infrastructure reconstruction, sidewalk 
widening, landscape improvements, installation of street furniture and art, street reconstruction, and 
other improvements. Vehicular access to the rood was not available for almost a year. The City's 
Economic Development Manager indicates many businesses likely hod a difficult time managing 
during lhis period, although the Ci ty provided signoge ond other features designed lo support existing 
businesses .57 Nevertheless, this important public works improvement project could be equally if noi 
more likely a cause for closure of some o f ihe businesses singled oui by Dr. King 1 or there could be yel 
even other reasons that could instead be part o f the normal cycle of business growth and decline. 
Without access to the former business owners or rnonogers, the reoson for business closufe cannot be 
determined. But most importantly, it is very possible that the spaces previously occupied by these likely 
closed businesses were backfilled by yet other businesses. Because Dr. King's work did not list 
addresses for these businesses, ALH Economics is not able lo follow up and determine the current 
occupancy status of the spaces. However, the City's Economic Development Manager reports that 
Plumas Street currently has very few vacancies. Nevertheless, it is important to remember that the 
ultimate issue and concern regarding urban decay is not business closures but rather impacts on the 
physical environment. Therefore, competitive impacts that may have been exerted by Walmart are 
immaterial if these properties were vacated and then backfilled by other users. 

In addition to the listed stores, Dr. King's memo included a picture of the Sutter Theater and indicated 
once Downtown Yuba City begins to deteriorate, the thea ler will close and cause additional blight. In 
December 2004, the nonprofit Sutter Performing Arts Association was formed os o public effort to 
save the historical Sutter Theater. so Given this effort, is seems likely the theater wos already closed 
when Dr. l<ing included its picture in his Morch 2004 memo. The timing of the theater's closure aside, 
Sutter Performing Arts Association hos been raising money to restore the facility, with a $4.0 million 

55 Telephone interview with Joyese Sneed, November 19, 20 13. 
56For o slide show about the improvement project, see: 
http://www. co I redevelop. org/Exletnol/WCPagesf'WCWebContenl/WebContentPage.aspx? Content ID= 18691 
57 Telephone interview with Darin Gale, City of Yuba City Economic Development Manager, November 20, 
20 13. 
58 Soe http:/ lwww .sutterlheater.orgl 
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gool. According to the City's Economic: Development Manager, substantial progress hos been made 
on the restoration, including repair of the exlerior as well as roof and elec.trical work, comple1ed 
approximately two years ago. Thus the do1eriaration Dr. l<ing said would occur clearly did noi, with 
rehabilitation work occurring instead. 

As in the case of Fairfield, the preceding review of Dr. l<ing's predictions regarding the dire impacts of 
Wolmarl on Yuba City's retailers and commercial market conditions do not hold up. None of the 
grocery stores Dr. King said would close actually closed, the former Walmart site was swiftly ond 
readily reused, including via the development of newer construction, hence upgrading the overall 
condition of the real estate base. In addition, many downlown stores Dr. King said would be 
vulnerable to Walrnort continue to be in business 7.5 years ofter the opening of the Walmorl 
Supercenter and the Sutter Theater Dr. King said would deteriorate insleod has undergone 
rehabilitation. Dr. King could hardly hove been more wrong in his assessment of Wal mart's impact on 
Yuba City, despite his purported analysis of the retail market and grocery market in Yuba City. 

Gilroy 

In approximately 2005, Wolmart opened a Supercenter in Gilroy. As in Fairfield and Yuba City, this 
store comprised on expansion and relocation of on existing Wolmort store. In the February 17, 2004 
repoli, " Economic Analysis of a Proposed Wal-Mart Super Center in Gilroy, Cali fornia," prepared by 
CERA, Dr. King et al. asserted that the opening of the Wolmort Supercenter would hove a significonl 
negative effect on the downtown and other Gilroy reloi lers, particularly grocery stores. Dr. King et al. 
prepared this report for attorney John Gabrielli. In this report, Dr. King et al. declared tho1 1he PW 
Market, Arteaga's, and the Gilroy Village moll would be forced to close within a year of the 
Supercenter's opening.59 The report additionally included a list of 74 retailers 1hot would feel serious 
impacts. Dr. King el al. claimed these impacts would lead to higher vacancy and blight in the City of 
Gilroy. Dr. King et al. referenced yet other dire consequences for Gilroy, such as a potential rise in 
unemploymenf and the opportunity cost to shoppers of more traffic in the oreo. 

In June 2007, Amy Hennon, the Principal of ALH Economics, had reason to follow up on economic 
impacts in Gilroy pursuon1 to the approximate 2005 opening of the Walmart Supercenter. Through 
conversations with the Gilroy Economic Development Corporation at thot time, approximately 1.5 
yeors after the Supercenler opened its doors, it wos dear that the retail market, as wel l as the overall 
health of the community, continued lo prosper. The Gilroy Economic Development Corporation 
estimated that retail occupancy citywide was 99 percent. The predictions mode by Dr. King el al. did 
not come to fruition: the downtown was experiencing significant redevelopment including the 
developmen1 of housing, the City's population was growing, unemployment was down, retail center 
occupancies were high, and the Arteogo's morke1 ond Gilroy Vi llage mall (properly identified os the 
Gilroy Village Shopping Center) were still in operation, with the lotter anchored by Rile Aid as it was al 
the fime Dr. King et al. their report. About a year before the Walmort Supercenter opened, in 
November 2004, the PW Market closed its doors in the Gilroy Village Shopping Center. This followed 
more than a yeor of soles declines. A 99 Cent Store and Smart & Final look over the vacant PW 
Market space, with no residual impact on vacancy due lo the PW Markel closure. Notably, Smart & 

59 All references to Dr. King's Gilroy analysis pertain to a report prepared by him and two other associates 
on February 17, 2004, addressed lo John Gabrielli, Attorney at Law. The report is titled "Economic Analysis 
of a Proposed Wal-Mort Super Center in Gilroy, Californio. 11 See Appendix C. 
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Final also is a vendor of food items. See's Candy had also moved into the neighborhood center and i1 
was 96% occupied in June 2007. The Town Center Shopping Center, anchored by Grocery Outlet, 
was also 96% occupied. 

The preceding market doto refute Dr. King e l al. 's claims that within a year of the Walmart store 
opening existing grocery stores ond the Gilroy Village Shopping Center would close. Moreover, 
Appendix 1 of Dr·. King el al.'s repori, titled "Businesses we believe will be significantly impacted by 
[the] proposed Super Center" listed 7 4 businesses. Of those, Ms. Herman found in June 2007 that 
more !hon half were located in the fully occupied Outlet Center in Gilroy and a number of lhe 
businesses were, in Fact, food manufacturing operations and/or office headquarters. Such uses are 
highly unlikely to compete in any foshion with WolrnarJ. The list also included a convenience oriented 
shopping locales, such as a Shell Gas Station Food Marl, three 7 Eleven locations, as well as a classic 
car shop, none of which face competition from the Supercenter. Thus, this list compiled by Dr. King et 
al. for the purpose of their analysis was a gross overstatement of the number and type of businesses 
likely to be impacted by the Supercenter. 

In another fast forward to the present, ALH Economics reached oul yet again to the Gilroy Economic 
Development Corporation. !'-low under new leadership, the Gilroy Economic Development 
Corporation continues to believe the Gilroy retail market did no1 experience any negative impacts 
attributable to the Wolmart. 60 Not only ore Adeogo1s and other grocery stores still in operation that 
existed when the Walmort store opened but additional major grocery operators hove enl·ered lhe 
market, such as Mi Pueblo, a leading Hispanic grocery store chain. This indicates ·that Wolmart does 
not constrain grocery operations in Gilroy. In foct, Mi Pueblo moved into space vacated by Grocery 
Outlet, which hod relocated to o different Gilroy location. This is an example of successful retail 
backfill ing in the market, similar to the earlier backfilling of PW Market by 99 Cent Store and Smart & 
Final. Another example of successful backfilling is the reuse of the former Walmart space, vacated 
when Walmart built the new Supercenter. Unlike Fairfield and Yuba City, this Walmart reuse took 
several years, in some port due to the poor visibility of the site relative to the core retail base 1n Gilroy, 
which serves a large regional oreo. However, Walmart had sold the property almost immediately, and 
lhus the property was under differenl ownership during its years of vacancy. Approximately two years 
ago, See Grins RV took over lhe space, using both the former Walmort building and parking lot for RV 
displays. See Grins promotes itself os the largest indoor showroom of RV equipment west of the 
Mississippi. This was an expansion opportunity for See Grins RV, which maintained its smaller facility 
in nearby Son Martin, and recently expanded into Morgan Hill. This reuse therefore comprised a net 
gain in retai l occupancy for the region. 

Overall, the combined Morgon Hill/Gilroy retai l base is operating at 9. 9% vacancy, down from a 
recent high of 11.0% in 2010.61 Specifically in Gilroy, the Gilroy EDC indicates thal !he main retail 
shopping centers ore almost fully leased. Therefore, Walmart does not appear to be having a stifling 
effect on the local retail base. An exception ·to the strong occupancy includes a shopping center built 
in ihe 2007 /2008 timefrorne, which never achieved a 40,000-sqvare-foot anchor tenant. However, 
since this center was built ofter Walmarl 's expansion and relocation, the unsuccessful leasing effort 
can certainly not be attributed to Walmart. In addition, the Gilroy EDC indicates that prior lo the Great 

60 Telephone interview with Tommi Brownlow, President, Gilroy Economic Developrnenl Corporation, 
November 15, 2013. 
61 "Sonia Clora County Relail Report: Third Qudrler 2013," Terrdnomics Retail Services. See Appendix C. 
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Recession there was a lol of momentum for Downtown Gilroy. Newer residential development was 
fully leased or sold. The main constraint experienced by Downtown properties now ore regulal ions 
regarding unreinforced masonry, which especially contributes to ground floor vacancies in the 1,000 
to 3,000 square feet range and deteriorated appearances. DesP.ite these issues, which again hove no 
relevancy to Wolmorl, the core area o f downtown Gilroy between 31d and 610 streets is reported to be 
doing well, with new restaurant, wine bar cofe, boulique, and coffee shop uses. 

In summary, the major grocery store closures predicted by Dr. King et al. ofter Wolmort's opening did 
not occur, and many of the stores they expected to be significantly impacted by Walmort ore not 
competitive with Wolmort and ore nof even refail operations. Further, the predominonl issues 
impacting optimal development of Downtown Gilroy ore regulatory rather than morkel-bosed, and 
again hove no bearing on Wolmort. In conclusion therefore, Dr. King et al. once again missed the 
mark in their predictions regarding Wolmort's effects in Gilroy. 

Summary 

In summary, the preceding review of Dr. King's statements about Walmort impacts in Fairfield, Yuba 
City, and Gilroy indicate that Dr. King does nol hove a strong grasp on retail market dynamics ond 
consistently reaches conclusions from his own analysis that ore not borne out. In oil three of these 
examples, the urban decoy Dr. King stated would occur did not occur, and certainly not within the 
timeframes stoled by Dr. King . Stores he emphatically said would close continue to operate today and 
properties he said would not be reused currently hove strong viable users. These fundamentally wrong 
and baseless predictions further support ALH Economics' earlier findings that Dr. l<ing's analysis and 
findings regarding the proposed Life Time Fitness in Rosevi lle ore flawed, and do not support his 
conclusion that urban decay will result from development of Life Time Fitness, with or without the 
cumulative impacts of VillaSport. 

CLOSING 

ALH Economics appreciated the opportunity lo prepare this analysis for the City of Roseville. Please let 
me know if you have any questions regarding the analysis and findings. 

Sincerely, 

ALH Urban & Regional Economics 

Amy L. Herman, AICP 
Principal 

ALH Econ/2013 Proiecis/Roseville Life Tin10 Fitnos.s/Reporl/1316.rOl .doc 
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RESOLUTION NO. 13-471 

CERTIFYlNG A FINAL ENVIRONMENTAL IMPACT REPORT RELATING 
TO THE LIFE TIME FITNEsS PROJECT LOCATED WITHIN THE STONERIDGE 

SPECIFIC PLAN, ADOPTING FINDINGS OF FACT, AND ADOPTING 
THE MITIGATlON MONTTOR.ING AND REPORTING PROGRAM 

WHEREAS, Life Thnefltness proposes to construct a two-story, 120,000 square foot 
fitness facility in the Stoneridge Specific Plan known as Life Time Fitness (Project); and 

WHEREAS, the City of Roseville (City) determined that an environmental ~p~ct 
report (EIR) should be prepared for the Project pursuant to the California Environmental 
Quality Act (CEQA), Public Resources Code sections 21000 et seq.; and 

, WHEREAS, the Notice.of Preparatio.n for the Project was circulated for comment by 
responsible and trustee agencies and the public from March 25, 2013 through April 25, 2013; and 

. WHEREAS, the Draft EIR for the Project was disµibuted to the public and various 
public agencies for review and comment beginning on July 24, 2013 through September 9, 
2013; and 

WHEREAS, during the public review and comment period, the Draft EIR was 
reviewed by the City Planning Commission at a public hearing on August 22; 2013; and 

WHEREAS, written and oral comments on the Draft EIR were received, and responses 
to those comments have been prepared and included in the Final EIR; and 

; WHEREAS, the City Council. held a public hearing on the merits of the Project on 
November 6, 2013; and 

WHEREAS, on the day of the public bearing, the City Council received 
correspondence from the Downey Brand law finn on behftlf of VillaSport LLC, in which 
attorney Christian Marsh offered numerous contentions to the effect that the EIR was legally 

. deficient; and 

WHEREAS, during the public bearing on November 6, 2013, the City Council 
received additional correspondence from the Herurn Crabtree law firm on behalf of an 
unincorporated association calling itself Committee for a Better Roseville, in which attorney 
Steven Herum contended that the EIR was legally deficient; and 

WHEREAS, Committee for a Better Roseville bad not previously filed comments on 
the Notice of Preparation or Draft EIR, but instead only expressed its concerns at the very end 
of a lengmy administrative process open to the pubiic; and 
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WHEREAS, an attachment to the correspondence fror:Q Herum Crabtree law firm was a 
November 4, 2013, report from Philip King, Ph.D, to Mr. Herum, in which the auth~r 
contended that there is "a significant potential for urban decay stemming from this project"; 
and 

WHEREAS, upon the advice of outside CEQA counsel and recommendation of the 
Assistant Ciry Attorney, the City Council, having received late correspondence from two law 
firms, opted to close the public hearing and continue the Council's deliberatioos on the Project 
until December 4, 2013; and · 

WHEREAS, the City Council instructed City staff to consider the contentions raised in 
the new correspondence and to prepare written responses to the contentions made by the 
Downey Brand and Herum Crabtree law firms; and 

WHEREAS, the City subsequently retained the services of ALH Ur.ban & Regional 
Economics to review the contentions made by Philip King on the subject of urban decay; and 

WHEREAS, Amy L. Herman, the Principal of ALH Urban & Regional Economics, 
has very considerable experience dealing with urban decay analyses in EIRs and has 
impressiye academic and professional cregentials, making her a cred1b\e expert on the subject 
in the eyes of the City Council; and 

WHEREAS, detailed responses to the contentions made by Downey Brand, Herum 
Crabtree, and Philip King were prepared by the environmental consulting fmn Dudek (which· 
prepared the EIR), City stiff, the City's CEQA counsel Remy Moose Manley, LLP, and ALH 
Urban & Regional Economics; and 

· WHEREAS, these detailed responses bave satisfied the City CoUDcil that the 
contentions made by Downey Brand, Herum Crabtree, and Philip King are without merit; and 

WHEREAS, the report prepared by ALH Urban & Regional Economics included a 
very thorough analysis of the various assumptions underlying.Philip King's contentions, 

· finding them. to be erroneous in many instances; and 

WHEREAS, ALH Urban & Regional Economics summarized its conclusions on this 
. subject as follows: 

"To summarize ALH Economics' preceding comments on Dr: King's analysis and 
opinions, ALH Ec;onomics believes that Dr. King's analysis is based upon faulty and 
undocumented assumptions. His work is sloppy and often unsubstaritiated, resulting in 
the following flaws: 
• Grossly underestimated existing fitness facility demand 
• Incomplete inventory of supply of existing fitness facilities 
• Unsupported estimate of existing club space use and membership 
" Use of obsolete, misleading, and selective data 
o Erroneous estimate of prospective Life Time Fitness membership 

2 
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• Underestimate of VillaSport membership 
0 Overrelianoe on macro-level retail market data that obscure more favorable 
conditions in Roseville 
• Misunderstanding and misrepresentation of retail market trends"; and 

WHEREAS, the report prepared by ALH Urban & Regional Economics also included 
detailed analyses of past instances in which Philip King, on behalf of other clients, similarly 
predicted that proposed projects (typically "big box" retailers) would also cause urban decay; 
and · 

WHEREAS, with respect to Philip King's track record with respect to bis past 
predictions that various projects, if approved, would cayse urban decay, ALH Urban & 
Regional Economics concluded that its "analysis puts into question Dr. King's accuracy and 
credibility as an 'expert' witness," and that his "submission at the very end of a project's 
administrative process of materials insisting that a CEQA document is inadequate and must be 
redone is not a one-time event, but rather is part of an established pattern of inaccurate doom 
and gloom urban· decay predictioris made repeatedly by him throughout Cal iforilia and · 
beyond"; and 

WHEREAS, the analysis of Philip King's track record by ALH Urban & Regional 
Economics included .three cases studies based on his comments on projects proposed in the 
Cities of Fairfield, Gilroy, and Yuba City; and 

WHEREAS, in summarizing its conclusions with respect to these case studies, ALH 
Urban & Regional Economics had the following to say: 

"[T]he preceding review of Dr. King's statements about Wal mart impacts in Fairfield, 
Yuba City, and Gilroy indicate that Dr. King does not have a strong grasp on retail · 
market dynamics and consistently reaches conclusions from his own analysis that are 
not .borne out. In all three of these examples, the urban decay Dr. King stated would 
occur did not occur, and certf.inly not within the tirneframes stated by Dr. King. Stores 
he emphatically said would close continue lo operate today and properties he said 
wou1d not be reused currently have strong viable users"; and 

I 

WHEREAS, CEQA case Jaw has long recognized the authority an,d ability' of agency 
decisionmaking b'odies to discount the testimony of witrtesses those bodies find not to be 
credible (see, e.g., Quail.Botanical Gardens Foundation, Inc. v. Citj a/Encinitas (1994) 29 
Cal.App.4th 1597, 1603; Bowman v. City of Berkeley (2004) 122 Ca.I.App.4th 572, 583; San 
Joaquin Raptor!Wzldllfe.Rescue Center v. County of Stanislaus (1996) 42 Cal.App.4th 608, 
617; Stanisiau.J Audubon Society, Inc.· v. County of Stanislaus (1995) 33 Cal.App.4th 144, 
151; Sierra Club v. County of Sonoma (1992) 6 Cal.App.4th 1307, 1317; and Benton v. Board 
of.Supervisors {1991) 226 Cal.App.3d 1467, 1483); and · · 

WHEREAS, based on the report prepared by ALH Urban & Regional Economics and 
its own familiarity with the real estate market in Roseville, tbe City Council finds Philip King 
not to be a credible witness, and therefore discounts his testimony; and 
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WHEREAS, the City Council is persuaded by the expert report prepared by ALH 
Urban & Regional Economics, wb.ich constitutes substantial evidence, that the Project will not 
cause urban decay and.~ertainly will not cause any significant environmental effects related to 
urban decay; and · 

WHEREAS, the Final EIR bas been presented to the City Council, which has reviewed 
and considered the information in the Final EIR; and 

WHEREAS, the City Coqncil has determined that the document reflects the City's 
· independent judgment; and 

WHEREAS, the Final EIR identified c.ertain significant effects on the environment 
that, absent the adoption of mitigation rneasµres, would be caused by the construction and 
operation of the Project; and · 

. WHEREAS, the City Council is required, pursuant to Public Resources Code section 
21081, subdivision (a), to adopt all feasible mitigation measures or feasible project alternatives 
that can substantially ·lessen or avoid any significant project-related environmental effects; and 

WHEREAS, as demoµstrated by the Findings of Fact attached as Exhibit A to this 
Resolution, the Project's significant environmental effects can be reduced to a less than 
significant level through the .adoption of feasible mitigation measures; and 

WHEREAS, because the adoption of all feasible mitigation measures has mitigated all 
significant effects on the environment associated with the Project to a less than signi,ficant 
level, the City Council need not, as a legal matter, consider the feasibility of alternatives, as 
set forth in the Final EIR, that will have less severe environmental impacts than those of the 
Project; and 

WHEREAS, the City Council nevertheless has determined, for reasons set forth in 
Exhibit A attached hereto, that the alternatives, as described in the Final EIR, are infeasible in 
any event; and 

WHEREAS, because tbe Project will not cause any significant unavoidable impacts, the 
City Council is not required to adopt a Statement of Overriding Considerations pursuant to 
Public Resources Code section 21081, subdivision (b), and CEQA Guidelines section 15093; 
and 

WHEREAS, the City Council is required by Public Resources Code section 21081.6, 
subdivision (a), to adopt a Mitigation Monitoring and Reporting Program to ensure that the 
mitigation measures adopted by the City Cou~cil are actually carried out; and 

· WHEREAS, the City has prepared for the Project a Mitigation Monitoring and 
Reporting Program, wbicb is included as Chapter 5 to the Final EIR; arid 
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WHEREAS, none o'f the comments made during the public review period, none of the 
oral or written testimony presented during the p1,1blic hearing on the Project', and no other 
UU:ormation presented to the City on the Project and the EIR have included significant new · 
information requiring recirculation of some or ap of the Draft EIR pursuant to CEQA 
Guidelines section 15088.5; and 

WHEREAS, the Development Services Director is the custodian of the documents 
which constitute the record of proceedings for this Project and the record of proceedings is 
located at the Roseville Civic Center, Development Services Department, at 311 Vemo·a 
Street, Roseville, CA 95678; and · ' 

NOW, THEREFORE, BE.IT.RESOLVED by the City Council of the City of 
Roseville, having independently considered the environillental effects of the Project as shown in 
the Final EIR., as foUows: ' 

.1. The above recitals are true a:qd correct and are hereby incorporated as 
substantive findings of this Resolution. · 

. 2. It is hereby certified that the City Council has reviewed the Final BIR prepared 
for the Project, as well as all staff reports pertaining to ·the Project, arid all other pertinent 
documents relad.ng to the preparation of the Final EIR, including the Draft EIR and all 
corriments received thereon. 

'· 
3. It is hereby certified that the Final EIR is adequate and complete and has been 

prepared in compliance with CEQA. The contention of Philip King that there is a "significant 
potential for urban decay stemming from this project" is not credible; as Philip King is not a 
credible witness or believable expert. 

4; . It is hereby certified that the Final EIR reflects the independent judgment of the 
City as lead agency. 

5. The City Council, in anticipation of approving the Project, hereby adopts the 
CEQA Findings of Fact, attached hereto as Exhibit A, pursuant to Public Resources Code 
Section 21081, subdivision (a): · 

6. The City Council, in anticipation of approving the Project, hereby adopts and 
incorporates into the Project aJl'of the mitigation measures for the Project that are within the 
responsibility and jurisdiction of the.City that are identified in the Fi'ndings. 

\ . 

7. The City Council, in anticipation of approving the Project, hereby adopts the 
Mitigation Monitoring Program for the Life Time Fitness project, as set forth in Chapter 5 of the 
Final EIR. . 

8. Direction to staff: The City Clerk is directed to file a Notice of Detennination, 
together With this resolution and its exhibits, if any, in the Office of the COWlty Clerk of Placer 
County and, in accordance with Public Resources Code Section 21152, shall cause such Notice 
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t6 be posted in the County Clerk's Office within five working days following adoption of this 
resolution. 

PASSED AND ADOPTED by the Council of the City of Roseville this~ day of 
December , 20 .l.1.· by the following vote on roll call: 

A YES COUNCILMEMBERS: Herman, Garcia, Gore, Rohan 

NOES COUNCILMEMBERS: None 

ABSENT . COUNCILMEMBERS: Roccucci 

ATTEST: 

the lortJgoing mttrument is a -correbt copy 
of the original on me In this oll~e. 

ATTEST: ____ ,....... __ ...,. 
· City CIMk 9f the City ti Rosevil/tJ, California 

~II __ .,, 

MAYOR 
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FILED 
Superior Court of Callfo la 

County of Placer 

Jake Chatte 
Ei1ecutive Officer fe 

By: M. Taylor, De ty 

8 

9 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

IN AND FOR THE COUNTY OF PLACER 

10 

11 COMMITTEE FOR A BETTER 

12 
ROSEVILLE, 

13 Petitioner, 

14 vs. 

15 CITY OF ROSEVILLE, et al., 

16 Respondents. 

17 LIFE TIME FITNESS, INC., et al., 

18 

19 

Real Parties in Interest. 

Case No.: SCV 34096 

20 Factual and Procedural Background 

21 The Life Time Fitness Proiect 

22 The dispute in this action centers around the Life Time Fitness Project 

23 (Project), which proposes the construction of a two-story, 120,000 square 

24 foot, members-only fitness facility located on Parcel 14 in the Stoneridge 

25 Specific Plan, which consists of 17.41 acres between East Roseville Parkway 

26 and Secret Ravine Parkway in Rosevllle, California. (AR pp. 000201, 

27 001944.) Lifetime Fitness, Inc. (Lifetime) Is the owner and operator of a 

28 chain of large fitness centers and proposes construction of the Project. (Id 
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1 at p. 012754.) Tsakopoulus Investment, LLC (Tsakopoulus) is the owner of 

2 Parcel 14, the proposed site for the Project. (Id at p. 000001.) The Project 

3 site is bordered by the Stonerldge West - Village 1, the Silver Ridge Senior 

4 Apartments, and the Saint Anna Greek Orthodox Church and preschool. (Id. 

5 at p. 000195.) Current land uses In the immediate vicinity of the Project 

6 also include open space and Miners Ravine Trail, an assisted care facility thati 

7 is under construction, a fire station, and a small commercial development as I 
8 seen below: (Id. at pp. 000195-000198.) 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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1 The Project Includes both indoor and outdoor facilities. (AR p. 

2 000201.) The outdoor facilities consist of a 110,000 square foot tennis area 

3 consisting of 14 tennis courts; 58,600 square foot pool deck and bistro with 

4 outdoor leisure and lap pool, two water slides1 whirlpool, and outdoor 

5 seating/lounge area; and a 7,100 square foot child activity area which 

6 encompasses a 4,500 square foot day camp along with a 2,600 square foot 

7 child center area. (Ibid.) The indoor facilities will cover approximately 

8 118,500 square feet covering two floors. (Id. at pp. 000201-000202.) The 

9 first floor contemplates 75,000 square foot with amenities that include locke 

10 rooms; life spa/salon; life cafe; reception area and lounge; gymnasium with 

11 two basketball courts; member activity room and gym; child activity area; 

12 indoor lap pool and leisure pool; two whirlpool spas; sauna; sales offices and 

13 supporting administrative office space; laundry facilities; pro shop and retail 

14 office; and supporting pool pump/mechanical/electrical rooms. (Ibid.) The 

15 second floor will span approximately 43,500 square feet and include a 

16 cardio, resistance, and free weight area; an advance training area; two 

17 group fitness rooms; one cycle studio; two yoga and pilates studios; a 

18 training room; eight offices; a life lab area; and team locker room. (Id. at p. 

19 000202.) 

20 Once the Project Is completed, the contemplated hours of operation for 

21 the overall fitness center will be from Sunday through Saturday from 5 a.m. 

22 until 11 p.m. for both the indoor and outdoor facilities. (Ibid.) There will, 

23 however, be specific hours of operation for portions of facility such as the 

24 swimming areas, tennis courts, and child activity areas. (Ibfd.) The Project 

25 will have three entrances: the main entrance off of East Roseville Parkway 

26 and two entrances off of Secret Ravine Parkway. (Id. at p. 000212.) There 

27 are 643 proposed surface street parking spaces and 21 double bike racks to 

28 allow for 42 bicycles. (Ibid.) 
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1 The Proposed Project Site, the City of Roseville's General Plan, and tbe 

2 Stoneridge Specific Plan 

3 The City of Rosevllle's (City) current General Plan, last updated on 

4 February 20, 2013, was adopted on May 5, 2010 by the City Council in 

5 Resolution No. 10-161. (AR pp. 012000-012300.) "The Plan provides 

6 direction to coordinate all major components of the community's physical 

7 development." (Id. at p. 011743.) The purpose of the General Plan is to 

8 "serve as a framework for detailed public and private development 

9 proposals. It establishes requirements for additional planning studies, which 

10 must be completed prior to any future specific plan to modify the General 

11 Plan land use allocations." (Ibid.) The General Plan includes a "planning 

12 area" that ls the focus of its land use policy. (Id. at p. 011752.) This 

13 includes an "incorporated area" that is made up of 15 subareas, 13 of which 

14 are specific plan areas. (Ibid.) Thls includes the Stoneridge Specific Plan. 

15 (Id. at p. 011759.) According to the General Plan, "[t]he Stoneridge Specific 

16 Plan was adopted in March 1998 and includes 1, 117 acres, a majority of 

17 which (699 acres) was previously designated as urban reserve in the 

18 Northeast Roseville Specific Plan, with the remainder (390 acres) annexed 

19 into the City from unincorporated Placer County. The Specific Plan includes 

20 2,861 single and multi-family units, including approximately 35 acres of 

21 Commercial, 5 acres of Business Professional, 78 acres of Park, 270 acres of 

22 Open Space, a 15-acre school site and a fire station. At build out, the Plan 

23 area is expected to accommodate approximately 7,467 residents and 

24 provide 1,563 jobs." (Ibid.) The General Plan designates, defines, and 

25 establishes standards for the various land use areas. (Id. at pp. 011771~ 

26 011777.) The Plan identifies various land use designations that exist in the 

27 Stoneridge Specific Plan as seen below: (Id. at p. 012188.) 

28 

- 4 



1 

2 

3 

4 

5 

6 
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8 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Land Use Designation 

LOR lew·DOnslty ResldcnUal 

~ Medium Denilfy Rasldcnllal 

- High Densl~·RoSldenllul 
rli,B: NelghbothQ?d CQMlerelaJ 

::1111' Ccmmunlty ccmme1ch1l 

· RaP,tn~I Commeida! 

Busines' Ptofas$lonal 

- Central BuslilessOblrlel 
,~ : ::a:t: L~ht rl)dustttal 

11111! Generel lhdustrial 
·· Open Space 

Parks and Rett1!atlcn 

11111 Publlc)ouul Public 

·· ;:.fr.;ii Transfer SlatlC>fl 

·. l,IR Urban Reserve 

Stu11eritlge Speci(it! Plm1 

Um/eve/oped Residential 
La11 d J111'1mt11ry 

24 Among the designations within the Stoneridge Specific Plan are areas 

25 identified as "Community Commercial" (CC). (Ibid.) "The community 

26 commercial land use category is distinguished from the neighborhood 

27 commercial designation by providing a broader range of goods and services 

28 to an expanded service area." (Id. at p. 011774.) The General Plan 
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1 describes the standard for CC designated parcels as larger in acreages due 

2 to the larger service area. (Ibid.) "The acreages range from 5 to 25 acres, 

3 the square footage ranges from 50,000 to 250,000 square feet, and the floo 

4 area ratio ranges from 20% to 40%. Appropriate areas for community 

5 commercial land use are the corners of, and adjacent to, arterials." (Ibid.) 

6 The primary uses for parcels designated as CC include retail stores and 

7 businesses that sell a full range of goods and services. (Ibid.) This includes 

8 auto sales, auto repair, and commercial childcare facilities. (Ibid.) CC 

9 designations also have secondary usage for professional offices, which 

10 include medical offices and clinics. (Ibid.) 

11 As referenced in the General Plan, the Stoneridge Specific Plan was 

12 originally adopted on March 18, 1998 by the City Council In Resolution No. 

13 98-53 and was last amended on March 28, 2007. (AR pp. 011759, 004789-

14 004918.) The Roseville Zoning Ordinance and Stonerldge Design Guidelines 

15 also affect the land use policies of the Stoneridge Specific Plan. (Id. at p. 

16 004797.) The land uses are Implemented through application of the 

17 permitted, conditionally permitted, and administratively permitted uses that 

18 are designated by the zoning applicable to each parcel. (Id. at p. 004801.) 

19 The Specific Plan is designed to achieve various goals and objectives, one of 

20 which Is to provide "community commercial uses in locations which readily 

21 serve the population of the Plan Area". (Ibid.) Its land use plan designates 

22 34.89 acres as CC, which includes the 17.41 acres on Parcel 14. The CCs 

23 "are envisioned to provide a sufficiently large concentration and mix of 

24 services to sustain the needs of local residents and employees of the Plan 

25 Area." (Id. at p. 004808.) As stated In the Stoneridge Specific Plan, "Parcel 

26 14 is intended to serve as the primary neighborhood center with uses 

27 including a grocery/drug store and other neighborhood oriented uses". 

28 (Ibid.) The Specific Plan also listed several special parcel conditions 
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1 affecting Parcel 14, which included specific requirements for landscape 

2 buffers, masonry walls, non-vehicular access, and joint use park and ride 

3 spaces. (Id. at p. 004908.) 

4 The Environmental Review Process for the Project 

5 Lifetime's Application for the Project, the Project Evaluation 

6 Meeting, and Public Response 

7 Lifetime contemplated construction of the Project on Parcel 14 in 2012 

8 and filed a Universal Application for development of the Project with the 

9 City's Planning Department on December 3, 2012. (AR pp. 012754-012761, 

10 012785-012790.) Lifetime's application also requested four permits: (1) a 

11 conditional use permit (CUP); (2) a design review permit (DRP); (3) a zoning 

12 text amendment; and (4) a Specific Plan Amendment (SPA). (Id. at p. 

13 012785.) The City acknowledged receipt of the Project application and sent 

14 a notice to the East Roseville Parkway Neighborhood Association to review 

15 the request, submit comments/questions, and notify the association of 

16 information to schedule a project presentation by Lifetime. (Id. at pp. 

17 012791-012792.) The City's Planning Department gave notice of a project 

18 evaluatlon meeting (PEM) that would be held on January 9, 2013. (Id. at 

19 pp. 012793-012794.) The Planning Department also issued a PEM letter to 

20 Lifetime on January 9, 2013, that Itemized 12 points of further clarification 

21 needed to assess the Project. 1 (Id. at pp. 012795-012797.) These points 

22 included a request for further evaluations regarding parking, pad grades, 

23 visual impacts, lighting, trash, and noise impacts. (Ibid.) As it pertained to 

24 noise, the Planning Department noted: "Based upon the proximity of 

25 Lifetime Fitness' outdoor activity areas to the adjacent residents located to 

26 the north and east, staff has concerns that noise exposure to the homes' 

27 

28 
1 The January 9, 2013 Plannlng Department correspondence also refers to an Attachment 1 
- Conditions of Approval. However, there appears to be no such attachment readily 
ascertainable In the administrative record. 
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1 exterior and interior spaces will exceed the General Plan Noise threshold of 

2 60dB and 45dB, respectively. Please provide a noise study evaluating the 

3 potential noise impacts on the surrounding properties." (Id. at p. 012795.) 

4 It went on to state: "Based on the proximity of the proposed project to the 

5 adjacent apartment complex, and the anticipated visual and noise impacts, 

6 please consider screening views and attenuating noise by placing a six foot 

7 tall masonry wall, fence, or other type of screen along the eastern property 

8 line." (Id. at p. 012796.) Lifetime responded to the PEM letter on February 

9 8, 2013. It specifically noted that noise study by J.C. Brennan & Associates, 

10 Inc. was pending. (Id. at p. 012829.) Lifetime stated, after consultation 

11 with a noise consultant, the Project would incorporate a 6-foot tall solid 

12 barrier between the drive aisle and the carports for the Silver Ridge Senior 

13 Apartments to mitigate pool noise. (Id. at p. 012830.) Lifetime also stated 

14 that no further noise barrier was required to the existing masonry wall. 2 

15 (Ibid.) 

16 During the course of the next few months, various Project 

17 presentations were made within the community that generated numerous 

18 email correspondences from the public inquiring about the Project, 

19 requesting further.information, and voicing their approval or disapproval of 

20 the Project. (AR pp. 012805-012920.) An anonymous publication, which 

21 allegedly contained Inaccurate Information regarding the Project, was also 

22 distributed and garnered additional responses from the public. (Id. at pp. 

23 012841, 012843-012850, 012852, 012854, 012855, 012867, 012870-

24 012878, 012880-012882, 012888-012890, 012898, 012912.) 

25 

26 

27 

28 

Project Notice of Preparation, Initial Study, and Comment Period 

2 It is noted that page 3 of Lifetime's response to the PEM letter appears to have been 
omitted and is not readily ascertainable in the administrative record. 
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1 The City issued a notice of preparation (NOP) of an environmental 

2 Impact report (EIR) on "March 25, 2013 for the Project. (AR pp. 000133-

3 000178, 012921-012924.) The NOP established a 30 day written comment 

4 period that closed on April 25, 2013. (Id. at pp. 000133-000134.) The City 

5 was designated the lead agency and contact for the Project. {Id. at p. 

6 000133.) The NOP provided for the scope of the EIR, specifically Identifying 

7 that the EIR would "provide the basis for CEQA compliance for subsequent 

8 approvals for the project, such as use permits, design review permits, and 

9 other discretionary permits issued by the City". (Id. at p. 000146.) This 

10 included (1) an amendment to the Stoneridge Specific Plan to eliminate two 

11 parcel specific conditions, namely, to delete the language "[n]on-vehicular 

12 access shall be provided between Parcel 14 and the adjacent HDR site of 

13 Parcel 21, provided accessible grades can be maintained. Minimum width of 

14 this access corridor should be 15 feet11 and "[a] total of 25 joint use park and 

15 ride spaces shall be reserved on Parcel 14. Signage and space stenciling 

16 shall be provided to designate the parking spaces as available for park and 

17 ride use"; (2) a zoning text amendment to add "outdoor recreation" as a 

18 conditionally permitted use in the CC zone; (3) a conditional use permit 

19 (CUP) to allow "outdoor recreation" uses; and (4) a design review permit. 

20 (Id. at p. 000146.) The NOP identified the scope of the EIR to Include 

21 analysis of the Project's impacts to air quality, aesthetics, greenhouse 

22 gases/climate change, noise, and transportation and circulation. (Ibid.) The 

23 initial study (IS) and environmental checklist were attached to the NOP and 

24 the IS concluded the Project could have a significant impact on the 

25 environment, requiring an EIR. (Id. at p. 000149-000178.) However, the 

26 IS determined many of the potential environmental impacts would be "less 

27 than significant or can be clearly mitigated to a less-than-significant level" so1 

28 the EIR would focus upon the identified potentially significant impacts to air 
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1 quality, aesthetics, greenhouse gases/climate change, noise, and 

- 2 transportation and circulation. (Ibid.) 

3 Various comments, including email correspondences, were submitted 

4 during the 30-day period. (AR pp. 000224-000225, 000582-000923, 

5 012929-012935, 012947.) A response and comment was also submitted by 

6 Rutan & Tucker LLP, which discussed In detail 8 separate areas of deficiency 

7 in the IS and the proposed scope of the EIR. (Id. at pp. 000225, 012936-

8 012946.) The City continued to receive email correspondences regarding 

9 the Project after the comment period for the NOP had expired. (Id. at pp. 

10 012954-012971.) 

11 Notice of Availability of Draft EIR. Draft EIR, and Planning 

12 Commission Meeting 

13 The City published the notice of availability of the draft EIR for the 

14 Project on July 26, 2013.3 (AR p. 012973.) The notice stated that the 

15 Planning Commission meeting for presentation of the draft EIR was set for 

16 August 22, 2013. (Ibid.) The draft EIR would be available for public review 

17 for 45 days, from July 24, 2013 through September 9, 2013, and written 

18 comments on the draft EIR would be accepted prior to September 9, 2013. 

19 (Ibid.) The draft EIR was prepared for the City by Dudek and addressed 12 

20 impact areas. (AR pp. 000179, 000189.) The first 5 areas (aesthetics, air 

21 quality, climate change, noise, and transportation/circulation) were identified 

22 In the IS. (Ibid.) An additional 7 areas were also Identified in the draft EIR: 

23 (1) biological resources; (2) cultural resources; (3) hazards and hazardous 

24 materials; ( 4) hydrology and water quality; (5) land use/planning; (6) public 

25 servicesi and (7) public utilities. (Ibid.) The draft EIR also analyzed 4 

26 alternatives: (1) no project/no build; (2) no project/existing zoning 

27 

28 3 There appears to be typographical errors In the notice of availability. The notice is dated 
"July 23, 2010" and states ft was published on "July 26, 2010". 
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1 alternative; (3) reduced footprint alternative; and (4) reduced 

2 footprint/reduced intensity alternative. (Id. at p. 000190.) 

3 The Planning Commission held a meeting August 22, 2013 to accept 

4 the five recommendations in the August 22, 2013 staff report, which 

5 Included recommending the City Council certify the draft EIR. (AR pp. 

6 002108-002142, 002829-002893.) The Planning Commission adopted these 

7 recommendations. (Id. at pp. 002829-002893.) 

8 Final EIR and City Council Meetings 

9 The final EIR was prepared and addressed written comments received 

10 from the public during the public review period. (AR pp. 001939-002107.) 

11 Among the written comments received was a letter from Rutan & Tucker, 

12 LLP, identifying alleged deficiencies in the EIR analysis and the final EIR 

13 addressed the comments raised in the letter. (Id. at pp. 002028-002051.) 

14 The City Council scheduled a public hearing on November 6, 2013 to adopt 

15 the findings and certify the final EIR and other related amendments and 

16 findings for the Project. (Id. at pp. 002143-002478.) On the day of the 

17 hearing, a legal representative for Villasport LLC appeared with numerous 

18 contentions that the EIR was legally deficient. (Id. at pp. 002894-002974.) 

19 A legal representative for the Committee also appeared and submitted 

20 additional correspondence alleging the EIR was legally deficient. (Ibid.) The 

21 City Council closed the meeting and continued the matter to December 4, 

22 2013 in order for its.staff to provide a response to these correspondences 

23 and comments made at the hearing. (Ibid.) When the City Council met on 

24 December 4, 2013, a lengthy staff report was presented by the City 

25 addressing the issues raised by Villasport and the Committee. (Id. at pp. 

26 002481-002699.) The City Council found that their contentions were 

27 without merit and proceeded to adopt the findings and certify the EIR. 

28 (Ibid.) 
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1 The Committee's Litigation 

2 Petition for Writ of Mandate 

3 I The Committee filed its petition on January 2, 2014 alleging three 

4 I causes of action: ( 1) failure of the City to comply with CEQA; (2) violations 
l 

5 I of California Planning and Zoning Law, the Roseville Municipal Code, and 

6 Subdivision Map Act; and (3) violations of federal and state due process. As 

7 it pertains to the CEQA cause of action, the Committee contends the City 

8 prejudicially abused its discretion in six specific ways: (1) the CEQA 

9 documents omitted discussion/analysis of urban decay; (2) the EIR adopted 

10 a flawed and legally erroneous baseline; (3) the EIR omitted project 

11 features; (4) the EIR failed to adequately evaluate alternatives to the 

12 Project; (5) the EIR failed to adequately evaluate noise produced by the 

13 Project; and (6) the EIR is Inadequate and cannot be cured by the 

14 supplemental staff report. It alleges in the second cause of actiqn the land 

15 use approvals for the Project are inconsistent with or in conflict with the 

16 General Plan, the Stonerldge Specific Plan, and/or the Roseville Municipal 

17 Code. The third and final cause of action asserts the Committee's due 

18 process rights were violated by restricting its time to address the City 

19 Council to five minutes in addition to the City presenting new information in 

20 a supplemental staff report the Committee had no opportunity to review or 

21 address when brought before the City Council. 

22 The Administrative Record 

23 In conjunction with its petition, the Committee filed a "Notice of 

24 Election to Prepare the Record of Proceedings" to notify the parties it elected 

25 to prepare the administrative record pursuant to Public Resources Code 

26 section 21167.6(b)(2). The Committee filed three proofs of service on 

27 January 13, 2014, declaring all parties to the action had been served with its 

28 election to prepare the record. Despite this notice, the City certified and 
I 
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1 lodged with the court nine banker boxes, consisting of 45 volumes, as the 

2 administrative record on February 7, 2014. A status conference was set for 

3 April 3, 2014 after the court addressed the conflict in preparation of the 

4 record in relation to the Committee's request for a stay. The parties 

5 indicated at the status conference they would be working together to 

6 compile a complete administrative record. On April 14, 2014, the parties 

7 submitted a stipulation addressing the administrative record where they 

8 agreed, among other things, that the Committee would not challenge the 

9 City's prior lodging of the record and the parties would attempt to resolve 

10 any disputes over the lodged record by stipulation. The City subsequently 

11 certified and lodged a supplemental administrative record on April 29, 2014, 

12 which consisted of 7 volumes in a single banker box. It filed a Notice of 

13 Errata to the Administrative Record on April 29, 2014 to address a printing 

14 error to pages 001414 through 001482 of the record lodged on February 7, 

15 2014. The Committee did not file any further objections or challenges to the 

16 record. The complete administrative record presented to the court by the 

17 parties encompasses ten banker boxes, in 52 binder volumes, and the 68 

18 pages attached to the Errata to the Administrative Record. 

19 The Committee's Application for Stay and/or Temporary Restraining 

20 OrderLPreliminary Injunction 

21 On February 13, 2014, the Committee filed an ex parte application 

22 seeking a stay of the City's approval of the Project pursuant to Code of Civil 

' 23 Procedure section 1094.S(g), or in the alternative, the issuance of temporary! 

24 restraining order and preliminary Injunction pursuant to Code of Civil 

25 Procedure section 525 et seq. The court set the matter for further hearing 

26 to better consider the record and sought further briefing regarding the 

27 potential bond amount. The Committee's request was heard on March 6, 

28 2014 and a ruling issued on March 21, 2014. The court addressed the 
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1 lodging of the administrative record, noting in light of the conflicts the ruling 

2 focused upon the court file rather than the administrative record since the 

3 sufficiency of the record was in dispute. The court granted the Committee's 

4 request for a stay pursuant to Code of Civil Procedure section 1094.S(g) 

5 subject to a $385,102.00 bond. In light of the ruling on the Committee's 

6 request for a stay, the court denied the alternative relief for a preliminary 

7 injunction. 

8 The Committee filed a motion for reconsideration of the court's ruling 

9 on its application for stay on March 26, 2014, asserting the court should 

10 reconsider the ordered bond amount. Prior to the hearing on the motion for 

11 reconsideration, the Committee filed an appeal to the court's ruling on its 

12 request for stay. On April 23, 2014, the court denied the motion for 

13 reconsideration in light of the pending appeal. The Committee also filed a 

14 petition for writ of supersedeas that was denied by the Third District Court of 

15 Appeal on April 24, 2014. The appeal of the court's ruling on the stay 

16 application is still pending before the appellate court. 

17 Responsive Pleadings, Limited Consolidation, and Statement of Issues 

18 The City and real parties in interest filed their Notice of Intent to File 

19 Responsive Pleadings on January 30, 2014. They followed with a verified 

20 answer on March 7, 2014 that included 14 affirmative defenses. 

21 On February 18, 2014, the Committee filed a Notice of Related Case, 

22 informing the court a substantially similar CEQA petition was filed in 

23 Villasport Roseville, LLC v. City of Roseville, et al, Placer Court case number 

24 SCV~34098. The court set the matters for hearing on April 3, 2014 to 

25 consider consolidation of the two cases. At the hearing, the parties 

26 stipulated to consolidation of the cases for the limited purposes of case 

27 management, submission of the administrative record, and coordination of 

28 briefing and hearing dates. The court also set the matter for hearing on 
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1 June 26, 2014. The matter was subsequently continued, on the court's own 

2 motion, to July 1, 2014. 

3 The parties submitted a stipulation on April 14, 2014 where they 

4 agreed the parties' respective petitions and answers would act as their 

5 Statement of Issues pursuant to Public Resources Code section 21167 .8(f). 

6 At the consolidated hearing on July 1, 2014, attorney Steven Herum 

7 appeared on behalf of petitioner Committee for a Better Roseville; attorneys 

8 Christian Marsh and Becky Smith appeared for petitioner Vlllasport Roseville, 

9 LLC;; attorney Robert Schmitt appeared on behalf of respondent City of 

10 Roseville; attorney Tina Thomas appeared for real parties in interest Lifetime 

11 Fitness, Inc. and LTF Real Estate; and attorney Larry Larson appeared on 

12 behalf of real party in interest Tskaopoulos Investments, LLC. 

13 The court took the matter under submission at that time. 

14 Preliminary Issues 

15 The Committee's Pending Apoeal 

16 Although not addressed by any of the parties in their respective briefs, 

17 a discussion of the Committee's pending appeal is warranted to determine 

18 whether this court has jurisdiction to proceed with the merits of the 

19 Committee's petition for writ of mandate. It Is well established the filing of a 

20 timely and proper notice of appeal will generally divest the trial court of 

21 jurisdiction over matters embraced In or affected by the appeal. (Code of 

22 Civil Procedure section 916(a); California Rules of Court, Rule B.1DO(a)(2); 

23 Varian Medical Systems, Inc. v. Delfino (2005) 35 Cal.4th 180, 196-198.) 

24 An appeal from an interim remedy to maintain the status quo, however, 

25 does not deprive the trial court of jurisdiction to proceed to try the case on 

26 the merits. (Gray v. Bybee (1943) 60 Ca/.App.2d 564, 571.) This is 

27 because interim remedies, like an injunction, amount to "a mere preliminary 

28 or interlocutory order to keep the subject of litigation in status quo pending 
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1 the determination of the action on its merits". (Ibid; Varian Medical 

2 Systems, Inc. v. Delfino (2005) 35 Cal.4th 180, 191.) Returning to the 

3 Committee's pending appeal, the Committee challenges the court's ruling 

4 and order on its application for stay and/or injunctive relief entered on March 

5 21, 2014. Since both the application for stay and alternative injunctive relie 

6 sought to maintain the status quo of the pending litigation, the court retains 

7 jurisdiction to address the merits of the Committee's petition. 

8 Discussion 

9 While the Committee alleges three causes of action in its petition with 

10 several specific contentions under the various causes of action, its opening 

11 brief frames the issues as four separate contentions. 

12 Contention One - Deprivation of Due Process and Fair Hearing 

13 The Committee's Contentions 

14 The Committee asserts due process and Code of Civil Procedure 

15 section 1094.S(b) entitled it to a fair hearing before its members were 

16 deprived of a property Interest. According to the Committee, the City did 

17 not provide Its members with an effective opportunity to refute, test, 

18 explain, and controvert conflicting evidence. It further alleges the City's 

19 five-minute time limitations were not viewpoint neutral, the culmination of 

20 both violated the Committee's due process rights to a fair hearing. The 

21 Committee's writ petition alleges its members include those with property 

22 rights but does not allege any deprivation of such property rights. 

23 (Committee's Petition, pp. 2:27-3 :4, 17: 10-27.) 

24 Respondents' Contentions 

25 Respondents challenge the Committee's due process allegations, 

26 claiming the assertions are insufficient in several respects. First, the 

27 allegations are so ambiguous the legal theories cannot be discerned. 

28 Second, the allegations made by the Committee do not raise any substantial 
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1 or significant deprivation of property rights. Third, there has been no 

2 articulable violation of Code of Civil Procedure section 1094.S(b) since the 

3 Committee cannot establish the City deviated from the mandated procedures 

4 in a material manner. Fourth, the City afforded ample time for public 

5 comment. Finally, the Committee did not have a right to respond to the 

6 December 4, 2013 supplemental staff report since there is no such 

7 requirement under CEQA. 

8 Discussion 

9 The Committee has not sufficiently established a due process violation. 

10 First, there has been an Insufficient showing respondents deprived members 

11 of the Committee of their property interests. There must be allegations of 

12 substantial or significant deprivation of property rights, and general 

13 assertions are Insufficient. (Horn v. County of Ventura (1979) 24 Ca/.3d 

14 605, 616; Taxpayers for Accountable School Bond Spending v. San Diego 

15 Unified School District (2013) 215 Cal.App.4th 1013, 1058-1060.) The writ 

16 petition does not provide sufficient factual or legal allegations regarding 

17 property interests. Further, the Committee's opening brief does not identify 

18 the property interests of any of the members of the Committee. Instead, it 

19 refers to select public comments made by adjoining neighbors who are not 

20 identified as members of the Committee. (AR pp. 002926-002929; 002936-

21 002938.) It is unclear what property rights are affected, the identity of the 

22 members whose property rights are implicated, or how these unidentified 

23 Interests have been deprived. Since the property rights have not been 

24 sufficiently identified, it follows the Committee has not sufficiently shown 

25 how these unidentified members with unidentified property interests were 

26 not afforded reasonable notice or an opportunity to a fair hearing. 

27 Second, the Committee has not sufficiently established the absence of 

28 a fair hearing in violation of Code of Civil Procedure section 1094.S{b). In 
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1 support of Its position, the Committee relies heavily upon Clark v. City of 

2 Hermosa Beach (1996) 48 Cal.App.4th 1152. The Clark case, however, is 

3 distinguishable in key respects. The petitioners In the Clark case were the 

4 actual property owners bringing an application seeking a permit to destroy 

5 an existing duplex on their property and replacing it with a 35~foot-high 

6 condominium. While the planning commission approved the application, the 

7 city council subsequently denied it. One of the members of the city council 

8 who voted on the application had actually challenged approval of the 

9 petitioners' permit application, which created a conflict of interest. The 

10 Committee had no such application before the City. Instead, the Committee 

11 is a not-for~profit unincorporated association challenging portions of the 

12 environmental review process for the Project under CEQA. (See 

13 Committee's Petition.) The requirements discussed in Clark that a party be 

14 "apprised of the evidence against [it] so that [it] may have an opportunity to 

15 refute, test, and explain it." In contrast here, the City took no action to deny 

16 or affirm any application or action brought by the Committee so there was 

17 no evidence against it that necessitated refuting, testing, or explanation In a 

18 separate hearing specifically for the Committee. 

19 The Committee's additional citations to English v. City of Long Beach 

20 (1950) 35 Cal.2d 155 and Today's Fresh Start, Inc. v. Los Angeles County 

21 Office of Education (2011) 197 Cal.App.4th 436, also fall to bolster its 

22 position. Much like Clark, the English case is distinguishable since it involved 

23 a petitioner who challenged his dismissal, without a hearing, as a patrolman 

24 for the police department based upon a rule requiring petitioner to take and 

25 pass a physical examination. As for the Today's Fresh Start case, the 

26 Committee cites to the appellate court opinion that was ultimately 

27 superseded by the California Supreme Court's opinion In Today's Fresh Start, 

28 Inc. v. Los Angeles County Office of Education (2013) 57 Cal.4th 197, and 
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1 the court disregards the arguments associated with this case. 

2 The proper framework and analysis of the Committee's due process 

3 and fair hearing claims are brought with CEQA as the backdrop. In this 

4 context, It is essential to note that while the CEQA Guidelines encourage 

5 public hearings, they are not a required element under CEQA. (CEQA 

6 Guidelines section 15087(i).) Even so, the record here supports that the 

7 Committee was provided ample opportunity to respond and object to the 

8 EIR. Presentations regardlng the Project began In early 2013. (AR pp. 

9 012805-012920.) The City compiled with the NOP, Initial study, and 

10 comment period requirements. (Id. at pp. 000133-000178, 012921-

11 012924.) It also complied with the notice requirements for the notice of 

12 availability, draft EIR, and comments period. (Id. at pp. 012973, 000179, 

13 000189.) The Planning Commission held a public hearing on August 22, 

14 2013. (Id. at pp. 002108-002142, 002829-002893.) The final EIR complied 

15 with the public comment and review period. (Id. at pp. 001939-002107.) 

16 The City Council then held two meetings. The first was on November 6, 

17 2013 where the Committee appeared, spoke, and was allowed to submit 

18 documentation. (Id. at pp. 002143-002478.) The City Council then closed 

19 the public hearing. (Id. at pp. 002894-002974.) The Committee had ample 

20 time to respond and object to the EIR throughout this process. 

21 The Committee's true area of contention is the closing of the public 

22 hearing and continuance of the matter to December 6, 2013 to allow the 

23 City's staff to respond to the comments and documents made at the 

24 November 6, 2013 hearing. To reiterate, there is no requirement under 

25 CEQA for an agency to hold public hearings. (CEQA Guidelines section 

26 15087(i).) The City, however, did have a hearing that was held and closed 

27 on November 6, 2013. (AR pp. 002894-002974.) There is no mandate 

28 under CEQA by which the City was required to reopen hearings. As to the 
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1 Committee's assertions it was unable to respond to the staff report 

2 addressed at the December 4, 2014 hearing, the record does not support 

3 this position. The staff report was made available to the public prior to the 

4 December 4, 2014 hearing. (Id. at p. 2981:9-13.) Nothing prevented the 

5 Committee from submitting a written response to the report and the City 

6 did, in fact, receive a written response from another organization, Villasport. 

7 (Id. at pp. 002795-2799.) 

8 Nor has there been a sufficient showing by the Committee that It was 

9 denied a fair hearing based upon the five-minute public comment time 

10 limitation. As previously stated, this assertion must be viewed in the 

11 context of the CEQA process. Again, there is no hearing requirement under 

12 CEQA. ( CEQA Guidelines section 15087(i).) Respondent Life Time Fitness 

13 was the applicant seeking approval of the Project whereas the Committee 

14 was a member of the public objecting to portions of the CEQA process. The 

15 allocation of time for public testimony at public hearings would generally fall 

16 under the Ralph M. Brown Act, codified at Government Code section 54950, 

17 et seq. Specifically, a local agency ls allowed to limit the time for public 

18 testimony for issues and speakers. (Governmental Code section 

19 54954.J(b); see also Chaffee v. San Francisco Pub/le Library Com. (2005) 

20 134 Cal.App.4th 109, 116.) The City's noticed policy was to limit public 

21 comments to five minutes per person with the ability to afford extra time If 

22 requested. (AR pp. 003012, 003031, 003054, 002978-002979.) There was 

23 no differentiation in the time afforded to the Committee as compared to 

24 other members of the public prior to the close of the hearing. (Id. at pp. 

25 002926-2939.) All members of the public, which included the Committee, 

26 were given the same opportunity to provide public comments. The 

27 Committee has not shown that it was prevented from providing comments 

28 regarding the Project, either in verbal or written form. 
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1 Nor does the record support the Committee's assertions the public 

2 time limits were not "viewpoint neutral". The Committee focuses on the 

3 amount of time respondent Life Time Fitness spoke at the hearing. Even 

4 assuming the Committee, as a member of the public, was entitled to the 

5 same amount of time to comment as the applicant, the record does not 

6 show the Committee ever requested more time, and was subsequently 

7 denied additional time, to address the City Council prior to the close of the 

8 November 6, 2013 hearing. Instead, it draws attention to the fact the 

9 Committee was not allowed to comment at the December 6, 2013 hearing. 

10 What the Committee overlooks is that no one was afforded the ability to 

11 speak after the close of the hearing with the exception of City staff member 

12 who responded to a question posed by a member of the City Council. (AR at 

13 pp. 002975-003004.) In light of all of this, the Committee has not 

14 sufficiently established any due process violation or violation of the right to a 

15 fair hearing. 

16 Contention Two - CEOA Violations 

17 Standard of Review 

18 The Committee focuses upon three separate CEQA violations in its 

19 opening brief, essentially challenging the adequacy of the EIR. An EIR is 

20 presumed to be adequate under CEQA. (Public Resources Code section 

21 21167.3.) Based upon this presumption, the petitioner has the burden of 

22 proving the EIR is inadequate. (Concerned Citizens of South Central L.A. v. 

23 Los Angeles Unified School Dist. (1994) 24 Cal.App.4th 826, 836; California 

24 Native Plant Society v. City of Rancho Cordova (2009) 172 Cal.App.4th 603, 

25 613-614.) The court's inquiry when reviewing an agency's compliance with 

26 CEQA is to determine whether there was a prejudicial abuse of discretion. 

27 (Public Resources Code section 21168.5.) In conducting this review, the 

28 court looks to whether the agency has not proceeded in a manner as 
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1 required by law or if there is a determination that is not supported by 

2 substantial evidence. (Public Resources Code sections 21168, 21168.5; 

3 Vineyard Area Citizens for Responsible Growth, Inc. v. City of Rancho 

4 Cordova (2007) 40 Cal.4th 412, 426-427.) The review of these two types of 

5 errors differs. Where the error is one of improper procedure, a showing the 

6 agency's failure to follow the law is prejudicial or presumptively prejudicial 

7 requires the determination must be set aside. (Vineyard Area Citizens for 

8 Responsible Growth, Inc. v. City of Rancho Cordova (2007) 40 Cal.4th 412, 

9 435.) "Courts must 'scrupulously enforce all legislatively mandated CEQA 

10 requirements.'" (California Native Plant Society v. City of Santa Cruz 

11 (2009) 177 Cal.App.4th 957, 984.) An EIR1 however, will only be found 

12 legally inadequate and subject to independent review for procedural error 

13 where it omits information required by CEQA and necessary for an informed 

14 discussion. (Id. at p. 986.) "To sum up, the omission of required 

15 information constitutes a failure to proceed in the manner required by law 

16 where It precludes Informed decision-making by the agency or informed 

17 participation by the public. [Citation.]" (Id. at p. 987.) Where the error is a [ 

18 dispute over facts, the agency's substantive factual conclusions are given 

19 greater deference and the conclusions are reviewed for substantial evidence. 

20 (Ibid.) With these principles in mind, the court turns to the three 

21 contentions argued in its opening brief. 

22 Urban Decay 

23 The Committee's Contentions 

24 The Committee asserts the City's EIR and other CEQA documents lack 

25 discussion or analysis concerning the Project's potential for urban decay, 

26 which amounts a prejudicial abuse of discretion. The Committee argues this 

27 underlying omission in the EIR amounts to a prejudicfal defect that cannot 

28 be cured by the City's findings in the December 41 2013 supplemental staff 
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1 report. The Committee contends the omission of an urban decay analysis is 

2 a fatal error and there is no presentable evidence that urban decay is not a 

3 significant impact. The Committee further alleges the proper standard of 

4 review is a weighing of competing evidence under the fair argument 

5 standard and the City's actions are not entitled to review under the 

6 deferential substantial evidence standard. 

7 Respondents' Contentions 

8 Respondents' contend an urban decay analysis in the EIR was not 

9 necessary since the City had no reason to anticipate urban decay as a result 

10 of the Project. They also assert the final EIR expressly considered the 

11 potential for urban decay and found no evidence that any impact would 

12 result from the Project. (Id. at p. 2047.) Respondents argue substantial 

13 evidence supports the City's determination and the Committee's submission 

14 of Dr. King's report was submitted late and lacked credibility. They also 

15 claim the supplemental staff report was in response to the Committee's late 

16 submitted assertions raised for the first time after the public portion of the 

17 hearing was concluded. 

18 Discussion 

19 The Committee asserts the City prejudicially abused its discretion since 

20 the City omitted any analysis of urban decay in the CEQA documents. It is 

21 Important to note, however, that economic and social effects of a proposed 

22 project generally fall outside the scope of CEQA. ( CEQA Guidelines section 

23 15131(a).) The possible economic or social effects must be disclosed and 

24 analyzed where the project will directly or indirectly lead to adverse physical 

25 changes in the environment. (Friends of Davis v. City of Davis (2000) 83 

26 Cal.App.4th 1004, 1019-1020.) In order to trigger the necessity of such an 

27 analysis, there must be evidence suggesting the economic and social effects 

28 caused by the proposed project could result in physical impacts such as 
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1 urban decay or deterioration. (Bakersfield Citizens for Local Control v. City 

2 of Bakersfield (2004) 124 Cal.App.4th 1184, 1207.) In this case, the 

3 Committee has failed to meet Its burden to establish the City prejudicially 

4 abused its discretion. 

5 The Committee relies heavily upon the Bakersfield case to support its 

6 proposition that the EIR Improperly omitted an analysis of urban decay. The 

7 Bakersfield case, however, does not particularly support the Committee's 

8 position as it is highly distinguishable. In the Bakersfield case, the 

9 challenged projects were two retail shopping centers1 3.6 miles apart and 

10 both containing Wal-Mart Superstores1 other large anchor stores, smaller 

11 retailers, and gas stations. (Bakersfield Citizens for Local Control v. City of 

12 Bakersfield (2004) 124 Cal.App.4th 1184, 1193-1195.) The Bakersfield 

13 court noted elements relevant for the need of an urban decay analysis 

14 included such factors as the size of the project and the type of retailers, 

15 their market areas, and the proximity of other retail opportunities. (Id. at p. 

16 1207.) The appellate court further noted the administrative record 

17 contained a sufficient indication that the additional retail space of the two 

18 projects could start a chain reaction ultimately resulting in urban decay 

19 necessitating a study of the issue. (Id. at p. 1208.) The same does not 

20 exist here. This Project involves the construction of a members-only fitness 

21 facility. (AR pp. 000201, 001944.) There are no other facilities like the 

22 Project within the Immediate vicinity. (Id. at pp. 000195-000198.) The 

23 population impact of the Project was determined not to be large enough for 

24 substantial growth since it would only offer new employment for 

25 approximately 305 positions necessary for staffing of the facility. (Id. at pp. 

26 000223.) In turn, the Project would not provide the need to construct new 

27 homes or new services. (Ibid.) Nor would there be a need for extended 

28 roads or infrastructure. (Ibid.) The parcel site for the Project is zoned CC, 
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1 which is intended for development of a primary neighborhood center with 

2 neighborhood oriented uses. (Id. at p. 004808.) These factors fall short of 

3 supporting evidence triggering the need for an analysis on urban decay and 

4 there has been an insufficient showing on the part of the Committee that 

5 such an analysis was required under CEQA. 

6 Nor does the Committee's reliance upon Protect the Historic Amador 

7 Waterways v. Amador Water Agency (2004) 116 Cal.App.4th 1099 or 

8 California Clean Energy Committee v. City of Woodland (2014) 225 

9 Cal.App.4th 173 bolster its contentions. Protect the Historic Amador 

10 Waterways involved an EIR that failed to analyze specific significant 

11 environmental effects upon the project. As previously discussed, urban 

12 decay ls an economic/social effect that generally does not require an 

13 analysis under CEQA. (CEQA Guidelines section 15131(a).) There is no 

14 requirement that economic and social effects with no impact the 

15 environment be analyzed such as the water and biological resources 

16 addressed in Protect the Historic Amador Waterways. The California Clean 

17 Energy Committee, case involved a large shopping center project where 

18 urban decay was determined to have an impact upon the environment, was 

19 studied in the draft EIR, and involved discussion of mitigation measures. 

20 The Committee's characterization that the CEQA documents omitted 

21 any discussion of urban decay is inaccurate. The issue of urban decay was 

22 not raised by any persons or member of the public until the dralt EIR was 

23 released for public comment. (AR at pp. 2108, 2829, 2857-2869, 2486, 

24 2500, 2033, 2047, 2575-2579.) The sole commenter on the issue of urban 

25 decay was Rutan & Tucker, LLP, who submitted written comments raising 

26 the issue. (Id. at pp. 002028-002035.) The final EIR responded to the 

27 claims surrounding urban decay and determined there was no evidence to 

28 support physical effects of urban decay or deterioration since a fitness 
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1 facility was not the type of project that would result in store closures or 

2 empty storefronts. (Id. at p. 002047.) It also determined the 

3 environmental implications of growth were too speculative to predict or 

4 evaluate. (Ibid.) The final EIR also determined attorney comments alone 

5 were not evidence to support urban decay. (Ibid.) 

6 The City reiterated its determination in the final EIR that there was 

7 insufficient evidence to support the need for an urban decay analysis after 

8 the Committee appeared at the November 6, 2013 City Council meeting. 

9 The Committee raised the issue at the November 6, 2013 meeting and 

10 brought documentation to support its contentions. (AR pp. 002143-2149, 

11 002451-002478, 002481, 002575-002602, 002930-002934, 002143-

12 002149.) The meeting was closed and the matter continued to December 4, 

13 2013 in order to allow the City to respond to the Committee's comments. 

14 (Id. at pp. 002487, 002610-002739.) The City submitted a supplemental 

15 staff report for the December 4, 2013 hearing, which included the report of a 

16 retained economist to review urban decay. (Id. at pp. 002487-002489, 

17 002610, 002611, 002633, 002649-2658.) The report only reaffirmed the 

18 City's prior determinations that urban decay was not an anticipated 

19 consequence of the Project and that Committee's submitted documentation 

20 on urban decay lacked credibility. (Id. at pp. 002487-2489, 002611, 

21 002633.) Based upon all of this, the record does not support the 

22 Committee's argument that an urban decay analysis was required in the EIR. 

23 Noise 

24 The Committee's Contentions 

25 The Committee also claims the EIR substantially underreported the 

26 potential significant noise Impacts of the Project by rounding down the 

27 Project's noise impact of 49.5 dBA to fall under its 50 dBA threshold for 

28 significant noise level. The Committee asserts this allowed the City to 
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1 dispense with the need for a detailed impact study. It also contends the 

2 noise analysis failed to consider the potential noise at second floor 

3 residences and the comparison of the Project to the Tempe Arizona health 

4 club facility was improper, resulting in a prejudicial abuse of discretion and 

5 no substantial evidence to support the conclusion in the EIR regarding the 

6 noise Impacts of the Project. 

7 Respondents'Contentlons 

8 Respondents contend the City's analysis for measuring noise impacts 

9 in the EIR complied with the City's General Plan and Noise Ordinance. They 

10 argue exterior noise level standards are applied at the property line of noise-

11 sensitive uses and not at individual outdoor areas. The EIR provided a 

12 detailed noise study using a comparable facility and applied a standard 

13 methodology concluding the Project's noise impacts would be less than 

14 significant. The City properly relied upon the standards in its General Plan 

15 and Noise Ordinance along with the conclusions of its noise expert and EIR 

16 consultant even though other experts may reach different conclusions. 

17 Discussion 

18 In reviewing the EIR, the agency's factual conclusions are given 

19 deference and reviewed for substantial evidence. (California Native Plant 

20 Society v. City of Santa Cruz (2009) 177 Cal.App.4th 957, 987.) 

21 '''"Technical perfection is not required; the courts have looked not for an 

22 exhaustive analysis but for adequacy, completeness and a good-faith effort 

23 at full disclosure." ' [Citations.]" (Id. at p. 979.) The draft EIR analyzed 

24 noise from the Silver Ridge Senior Apartment since these were the closest 

25 sensitive receptors. (AR p. 000409.) The noise analysis was composed of 

26 non-transportation sources for residential receptors. (Id. at pp. 000414-

27 000415, 002606-002608, 012063.) According to the guidelines in the 

28 General Plan and Roseville Noise Ordinance, the exterior noise level 

- 27 



1 standards for such residential receptors are applied at the property line. 

2 (Ibid.) Furthermore, the EIR discusses and analyzes the decision to 

3 compare the Project with the Tempe Arizona facility since the two were 

4 similar. (Id. at p. 000427-428, 002608.) There is substantial evidence 

5 within the record to support the EIR analysis and determination as to the 

6 Project's noise impacts and the Committee has not met its burden. 

7 Baseline for Cumulative Impacts 

8 The Committee's Contentions 

9 The Committee also claims the EIR adopted an erroneous future 

10 condition baseline in relation to the Project without supplying substantial 

11 evidence to support departing from the general rule that the physical 

12 description of the environmental conditions reflect those existing at the time 

13 the notice of preparation is published or when the environmental analysis is 

14 commenced. It argues a future conditions baseline may only be applied 

15 where the departure is justified by unusual aspects of the project or 

16 surrounding conditions. While the EIR properly applied an existing physical 

17 condition baseline when studying direct project impacts, the EIR improperly 

18 applied a future conditions baseline for cumulative impacts. It contends 

19 such a baseline analysis is a prejudicial abuse of discretion since the analysis 

20 results in a scenario where a single development project will never exceed 

21 the threshold of full build out under the 2025 General Plan. 

22 Resoondent's Contentions 

23 Respondents argue the two-baseline approach is proper where it 

24 results in a more accurate or conservative environmental analysis. 

25 Respondents assert this approach is consistent with CEQA and applicable 

26 case law, noting there is nothing in CEQA prevented an agency from 

27 considering both types of baselines in its primary analysis. 

28 Discussion 
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1 ''The fundamental goal of an EIR is to inform decision makers and the 

2 public of any significant adverse effects a project is likely to have on the 

3 physical environment. [Citations.] To make such an assessment, an EIR 

4 must delineate environmental conditions prevailing absent the project, 

5 defining a 'baseline' against which predicted effects can be described and 

6 quantified. [Citations.]" (Neighbors for Smart Rail v. Exposition Metro Line 

7 Construction Authority (Smart Rail) (2013) 57 Cal.4th 439, 447.) In 

8 general, an EIR compares the impacts of a project to environmental 

9 conditions that exist at the time of the CEQA review. (Ibid.) The EIR, 

10 however, may rely solely upon a future conditions baseline upon a showing 

11 that the existing conditions baseline would be misleading or without 

12 informational value. (Id. at p. 457.) The analysis in Smart Rail requires this 

13 justification be made when the EIR relies solely upon the future baseline. 

14 (Ibid.) The California Supreme Court put no such requirement on EIRs 

15 including both an existing conditions baseline and a future conditions 

16 baseline, which exist in this instance. Contrary to the Committee's 

17 assertions, the EIR contains sufficient discussion and analysis on the two-

18 baseline approach adopted to determine the noise and traffic impacts of the 

19 project. (AR pp. 000245-000245, 000411, 000433, 000439, 000490-

20 000503, 000522-000530, 000533-000537 .) A prejudicial abuse of 

21 discretion has not been shown. 

22 Contention Three - Project Inconsistency with Planning Rules and 

23 Policies 

24 The Committee's Contentions 

25 The Committee alleges the City issued land use approvals for the 

26 Project that were inconsistent or confllcted with the Roseville General Plan, 

27 Stoneridge Specific Plan, and/or the Roseville Municipal Code. Specifically, it 

28 contends the Project site is inconsistent with the Stoneridge Specific Plan, 
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1 which anticipated the development of community commercial to serve the 

2 principal shopping needs of the community with shopping centers and other 

3 retail/service uses. The City's substitution of the Project for its designated 
1 

4 community commercial use in the Specific Plan goes against the principle of I 
5 consistency in the planning and development of land in California. The I 

I 
6 Committee argues the EIR conceded the Project was inconsistent with the I 

l 
7 Specific Plan and necessitated the change of at least two conditions to move 

8 forward with the Project. (AR pp. 366-450.) The EIR omitted any 

9 environmental impact considerations and policy issues related to eliminating 

10 the planned use for the parcel In the Specific Plan Jn favor of the Project. 

11 Respondents' Contentions 

12 Respondents claim the EIR does not identify major inconsistencies with 

13 the Specific Plan or concede of such inconsistencies. They allege the draft 

14 EIR and final EIR, in fact, provide an overview of the consistency between 

15 the Project and the applicable planning documents, which include the 

16 Stoneridge Specific Plan. (AR pp. 366-367, 372-376, 2574, 2041, 2043.) 

17 Respondents also argue the draft EIR did evaluate and compare impacts 

18 associated with the development of a grocery store or other neighborhood 

19 amenity. (AR pp. 561, 2855.) Their final assertion is that the City's 

20 determination of consistency with its own Specific Plan must be afforded 

21 great deference. 

22 Discussion 

23 The Committee fails to sufficiently establish inconsistencies or conflicts 

24 with the General Plan, Specific Plan, or the Municipal Code in the City's 

25 issuances of land use approvals for the Project. Pursuant to Government 

26 Code section 65300, every county and city is required to adopt a 

27 \\comprehensive, long-term general plan for the physical development of the 

28 county or city .... ". \\'\\An action, program, or project is consistent with the 
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1 general plan if, considering all its aspects, It will further the objectives and 

2 policies of the general plan and not obstruct their attainment.'' [Citation.]'c 

3 [Citation.] State law does not require perfect conformity between a 

4 proposed project and the applicable general plan .... [Citations.]" [Citation.] 

5 In other words, 'it is nearly, if not absolutely, impossible for a project to be 

6 in perfect conformity with each and every policy set forth in the applicable 

7 plan .... It is enough that the proposed project will be compatible with the 

8 objectives, policies, general land uses and programs specified in the 

9 applicable plan. [Citations.]' [Citations.]" (Pfeiffer v. City of Sunnyvale City 

10 Council (2011) 200 Cal.App.4th 1552, 1563.) The agency's decision on 

11 whether a plan is consistent with its own general plan is given great 

12 deference. (Ibid.) "A reviewing court's role 'is simply to decide whether the 

13 city officials considered the applicable policies and the extent to which the 

14 proposed project conforms with those policies.' [Citation.]" (Ibid.) A party 

15 challenging a city's determination that a project is consistent with its general 

16 plan "has the burden to show why, based upon the evidence in the record, 

17 the determination was unreasonable. [Citation.]" (Ibid.) 

18 The record does not support the Committee's contentions. The site of 

19 the Project, Parcel 14, has a "CC" designation. (AR p. 012188.) This 

20 category provides for a broader range of goods and services to the service 

21 area. (Id. at p. 011774.) The primary uses on a CC designated parcel vary 

22 and are not limited to a single function. (Ibid.) They include a multitude of 

23 retail stores and businesses offering a full range of goods and services. 

24 (Ibid.) For example, these uses can include auto sales, auto repair, 

25 commercial child care, medical offices, and clinics. (Ibid.) The Stoneridge 

26 Specific Plan stated Parcel 14 could be used for a grocery/drug store and 

27 \\any other neighborhood oriented uses". (Id. at p. 004808.) Nothing in the 

28 record substantially shows Parcel 14 was primarily meant to provide for a 
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1 grocery/drug store. Nor is there substantial evidence establishing the 

2 amendments to the Zoning Code or Stoneridge Specific Plan were 

3 inconsistent with the General Plan. Specifically, obtaining a conditional use 

4 permit was contemplated for CC zones seeking outdoor sports and 

5 recreation. (AR pp. 000379, 002040-002041, 002111-002113, 002761, 

6 002835, 002900, 002924-002926.) Further, the deletions of the non-

7 vehicular access and deletion of the 25 park and ride spaces were 

8 determined not to be useful for a members-only fitness facility. (Id. at p. 

9 002111.) For these reasons, the Committee has not established the Project 

10 was inconsistent with, or conflicted with, the General Plan, Specific Plan, or 

11 any applicable laws. 

12 Contention Four - Irrelevant Analysis of the Supplemental Staff Report 

13 The Committee's Contentions 

14 The Committee's final contention Is that the supplemental staff report 

15 prepared for the December 4, 2013 hearing addressed the "wrong question" 

16 and reflects a prejudicial abuse of discretion on the part of the City. 

17 According to the Committee, the fatal flaw Is that the supplemental staff 

18 report erroneously treated the EIR as being certified. The new information 

19 in the supplemental staff report should have been appended to the EIR and 

20 subjected to recirculation under CEQA since the City essentially invoked the 

21 standards under Public Resources Code section 21166. 

22 Respondents' Contentions 

23 Respondents simply assert the Committee's allegations that a 

24 supplemental or subsequent EIR were invoked by the supplemental staff 

25 report under Section 21166 are incorrect and lack any evidentiary support. 

26 Discussion 

27 The Committee's contention takes the staff report out of context. 

28 Public Resources Code section 21166 refers to subsequent or supplemental 
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1 EIRs, which are not required unless (1) substantial changes are proposed in 

2 the project, requiring major revisions to the EIR; (2) substantial changes 

3 occur with the circumstances under which the project is undertaken that 

4 require major revisions to the EIR; or (3) new information that was 

5 unavailable at he time the EIR was certified as complete becomes available. 

6 The staff report presented at the December 4, 2013 hearing was prepared in 

7 response to comments and documents submitted by the Committee, among 

8 others, who appeared at the November 6, 2013 City Council meeting. (AR 

9 pp. 002894-002974, 002481-002820.) Following the close of the hearing 

10 and in response to these comments made after the comment period on the 

11 draft EIR had expired, the staff report determined the issues and 

12 documentation submitted were either previously analyzed or concerned 

13 areas not requiring analysis Jn the EIR. (Id. at p. 002483.) The record does 

14 not show there was discussion or analysis regarding the need for a 

15 supplemental or subsequent EIR. For these reasons, the Committee has not 

16 met its burden as to this allegation. 

17 Disposition 

18 The Committee's petition for writ of mandate is denied. 

~~ Dated: 'f..-1g~Ll a. 'lj/J,UJl-~~s D. Wachob 
Judge of the Superior Court 21 

22 

23 

24 

25 

26 

27 

28 
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(http://twitter.com/danbrekke)

The Big ‘If’ in UCSF’s ‘Support’ for Golden State Warriors Arena | New... http://ww2.kqed.org/news/2015/07/28/a-big-if-in-ucsf-golden-state-warri...

1 of 5 11/29/2015 12:11 PM



The Big ‘If’ in UCSF’s ‘Support’ for Golden State Warriors Arena | New... http://ww2.kqed.org/news/2015/07/28/a-big-if-in-ucsf-golden-state-warri...

2 of 5 11/29/2015 12:11 PM

Francisco Giants (whose AT&T Park would be just up the street from the new basketball pleasure dome) and the Warriors into a 

long-term plan to manage scheduling at the venues and figure out a sane way to deal with traffic when games or concerts or 

monster truck events are slated at both sites simultaneously. The EIR for the project contemplates a total of 225 events each 

year Q:ittp:/{www.gsweventcenter.com/Draft_SEIR..and..AppendicesNoLLGSW ..MB..DSEIR.pdf) at the arena; that total 
includes 41 regular-season home games and about 60 other "full capacity" events. 

UCSF's ''win-win" sounds rather conditional - what a wonderful world it would be if we could all watch basketball and avoid 

traffic jams! - and UCSF officials who spoke Monday didn't really sound like they are all in for the arena. Case in point: Barbara 

French, the school's vice chancellor for strategic communications and university relations. 

"While UCSF welcomes the 2015 NBA Champions to San Francisco," French declared strategically, "our support is contingent 

on achieving a binding agreement to ensure meaningful and lasting solutions to traffic impacts." 

French told KQED's Alex Emslie that the university could envision a workable relationship with its prospective new NBA 
neighbors. 

"We're fine with the Warriors being across the street," she said. "We think we can live together. There's instances around the 

country where sports arenas live near a hospital. I'm not sure there's instances where they're directly across the street. But we 

think with good planning, with good traffic mitigations, there's several major infrastructure projects that are to come online 

about the time the Warriors are to be here or shortly thereafter. We think that as a city, we need to be on the traffic, and as a 
hospital, we need to be sure our patients can get here." 

UCSF Chancellor Sam Hawgood, who's been working on getting the city and the Warriors to commit to a traffic plan for the 

better part of a year, is quoted in the San Francisco Chronicle as saying, "I am confident that meaningful and lasting solutions 

can and will be worked out. The city and the Warriors understand that patient safety must be secured." 

Hawgood said the kind of binding ''win-win" agreement UCSF is looking for is still a month or two away. 

It would be interesting to know what San Francisco Mayor Ed Lee, Warriors management and the Giants - who have to be 

really happy to be dragged into this - might be offering as traffic solutions. The mayor, for one, has eiqiressed interest 
Q:ittp:/{www.sfgate.com/bayarea/article/l-280-near-Mission-Bay-would-be-razed-in-Caltrain-6254662.php) in tearing down the 

northern end of Interstate 280. That would seem to complicate automobile access to the neighborhood. Public transit will be 

offered as a solution, but BART, Caltrain and Muni all face serious capacity issues. Has anybody proposed an armada of 

self-driving electric taxis? 

While UCSF talks semi-optimistically about transportation solutions that have yet to emerge, one mostly anonymous group of 
wealthy San Franciscans is saying through its hired gun, PR maven Sam Singer, that there is no way to mitigate traffic to and 

from the new arena. 

UCSF is "focusing on the Warriors games, which are in the evening," Singer said Monday on behalf of the Mission Bay Alliance 

Q:ittp://missionbayalliance.orgQ. "There's 185 more events. That's an event every other day 1,000 feet from a major American 
emergency room and hospital. Muni runs 20 percent on time. BART is at 99 percent capacity. The city is making promises that it 

can't possibly keep .... We hope as time goes on, the city, the Warriors and the community will ultimately realize that this is a 

fatally flawed project." 

The alliance, which describes itself as "UCSF stakeholders, donors, faculty, physicians and the working men and women of San 

Francisco" (and has been described elsewhere Q:it!:J>:/lbig-bucks donors to UCSF') as anonymous ''big-bucks donors to UCSF"), 
has said it will sue to block the arena. 

On Monday, Singer promised something more colorful, veering from basketball to Dante-esqe ice hockey metaphors to describe 

the group's battle plan. 
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"As we explain the actual demerits of this project to the public we are going to win this battle," Singer said. "Right now this 
game is in the first minutes of the first quarter. By the time the Mission Bay Alliance reaches the championship, we're going to 

beat the owners of the Warriors. We're going to wipe the court with them .... We are going to fight the Warriors proposal until 
hell freezes over, and then we're going to fight them on the ice." 

Of course, there's one place the Warriors wouldn't have to go through all this: that place in Oakland where they've had 123 

regular-season sellouts in a row. Folks over there might actually welcome the idea of a new arena. 

Alex Emslie of KQED News contributed to this post. 
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126-056.11-002         Agenda Item No 4 ( d ) 
            Meeting of September 20, 2011 
 

 

 
 
 
MEMORANDUM 
 
TO:  Agency Commissioners 
 
FROM: Fred Blackwell, Executive Director 
 
SUBJECT: Conditionally approving a Major Phase application for the new Salesforce.com 

corporate headquarters in Mission Bay (Blocks 26 – 34) pursuant to the Owner 
Participation Agreement with FOCIL-MB, granting a variance to the view 
corridor standards contained in the Mission Bay South Design for Development 
to accommodate one pedestrian bridge for Blocks 29-32, and adopting 
environmental findings pursuant to the California Environmental Quality Act; 
Mission Bay South Redevelopment Area.   

 
  
SUMMARY 
 
In November 2010, Salesforce.com, a San Francisco-based technology company 
(“Salesforce”), purchased 14 acres of land in the Mission Bay South Redevelopment Area to 
build a new, approximately two million square-foot corporate headquarters. The Salesforce 
campus will include office space, retail uses, on-site childcare, parking and other ancillary 
uses.  The purchased property consists of eight vacant parcels: the undeveloped portions of 
Blocks 26 and 27 and all of Blocks 29 through 34.  These blocks are bounded generally by 
Mission Bay Boulevard South, Third Street, Terry Francois Boulevard and Mariposa Street.  
The land was purchased from Alexandria Real Estate Equities, who had previously purchased 
the parcels from FOCIL-MB, the Mission Bay master developer.   
 
On July 19, 2011, the Commission conducted an informational workshop on the proposed 
design of the Salesforce campus project.  Now, in accordance with the Owner Participation 
Agreement (“OPA”) for Mission Bay South, Salesforce has submitted a Major Phase 
application for Block 26 (Parcel 1), Block 27 (Parcel 1) and Blocks 29 – 34.  The Major Phase 
submittal is intended to serve as a detailed master plan for the new Salesforce campus. The 
Master Plan/Major Phase will guide future schematic design submittals for individual buildings 
on the campus.  The Major Phase submittal includes a pedestrian bridge that requires a 
variance from the view corridor standards in the Mission Bay South Design for Development. 
 
Salesforce has been working over the last six months with its design team, led by the 
internationally-renowned architecture firm Legorreta + Legorreta, on the Master Plan/Major 
Phase (“Major Phase”) for the new headquarters.  The campus will consist of eight new 
buildings with a large open space in the center.  The goal of the design, as presented in the 
Major Phase, is to create a distinctive identity for the Salesforce campus while also creating a 
vibrant, urban environment that will be well-integrated with the growing Mission Bay 
neighborhood.  Unlike typical suburban corporate campuses, the Salesforce headquarters will 
be an open campus, with publically-accessible and inviting uses on the ground floor such as 
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retail, restaurants, childcare and open space. The architecture will be bold and colorful, using a 
rich palette of natural materials including stone, terracotta and traditional brick. 
 
Salesforce anticipates bringing schematic designs for the first four campus buildings to the 
Commission for consideration at the end of this year and breaking ground on its first 
buildings later next year.  
 
As part of its actions on September 17, 1998, establishing the Mission Bay 
Redevelopment Project Areas, the Agency Commission certified the Final Subsequent 
Environmental Impact Report (“FSEIR”) for the Mission Bay Redevelopment Projects 
(Resolution No. 182-98) and adopted findings under the California Environmental Quality 
Act (“CEQA”) (Resolution No. 183-98).  This FSEIR includes by reference a number of 
addenda.  Agency staff has reviewed the Salesforce Major Phase submittal and finds it to 
be within the scope of the project analyzed in the FSEIR and addenda and no additional 
environmental review is needed.  
 
Staff recommends that the Commission adopt environmental findings pursuant to the 
California Environmental Quality Act, approve a variance to the view corridor standards in 
the Mission Bay South Design for Development to accommodate one pedestrian bridge, and 
approve a Major Phase application for Blocks 26 (Parcel 1), Block 27 (Parcel 1) and Blocks 
29 – 34 for the new Salesforce corporate headquarters in Mission Bay. 
 
 
BACKGROUND 

Salesforce Overview 
 
Founded in 1999 in San Francisco, Salesforce is a business software and information 
management company and a leader in what is known as “cloud computing.”  Salesforce has 
5,000 employees worldwide, including nearly 2,500 in San Francisco.  It currently occupies 
approximately 550,000 square feet of leased space in several different buildings in San 
Francisco.  This space will be consolidated in its new Mission Bay headquarters.  Salesforce is 
one of the largest technology companies in San Francisco and is growing quickly.  
 
Major Phase Submission Requirements  
 
The Mission Bay South Owner Participation Agreement between the Agency and FOCIL-MB 
and the Interagency Cooperation Agreement (“ICA”) between the Agency and City 
departments establish the protocols for development approvals in Mission Bay South. Under 
these agreements, FOCIL-MB, or a third party developer such as Salesforce, is required to 
submit its overall plans for development in “Major Phases” of one or more land use blocks.    
 
As specified in the OPA, Major Phase submissions provide information on proposed land uses 
and intensities of development, height, bulk, and massing of future buildings, location and 
general design of open space, and the subdivision of blocks into building parcels. Each Major 
Phase application must also specify the required infrastructure improvements to be built in 
association with the blocks, including street and utility construction and streetscape 
improvements.  Because of the scale, nature and timing of the Saleforce development, the 
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current Major Phase application contains additional information and is intended to serve as a 
more detailed master plan for the new Salesforce campus. The “enhanced” Salesforce Major 
Phase also addresses and codifies architectural style guidelines, a palette of building materials 
and colors, retail standards, conceptual landscape designs, sustainability parameters, public art 
strategies and general urban design principles. 
 
The Major Phase submission must be consistent with the Mission Bay South Redevelopment 
Plan, the Mission Bay South Design for Development (“Design for Development”), the 
Mission Bay South Infrastructure Plan, and other Redevelopment Plan documents.   
 
Major Phases do not present schematic designs for individual buildings.  Schematic design 
applications for individual development projects within a Major Phase are submitted to the 
Commission for review following Major Phase approval and must be consistent with the 
requirements established for each Major Phase.   
 
Previous Major Phase Approvals 
 
The Salesforce campus will include all or portions of eight blocks in Mission Bay South: 
Blocks 26, 27, 29 – 32 and 33 – 34.   
 
The Commission previously approved a Major Phase application for Blocks 26 - 28 
(Resolution No. 41-2000) in Mission Bay South.  Three buildings have already been built on 
Blocks 26 to 28, pursuant to the previously approved Major Phase, including the Old Navy 
Headquarters and a biotechnology lab building and a parking garage. Salesforce has purchased 
the last two undeveloped parcels included in the previous Major Phase: Block 26, Parcel 1 and 
Block 27, Parcel 1.  Therefore, this new Major Phase will only apply to the two undeveloped 
parcels now owned by Salesforce on Blocks 26 - 28.   
 
The Commission also previously approved a Major Phase application for Blocks 29 – 32 in 
Mission Bay South, submitted by the prior owner, Alexandria Real Estate Equities (Resolution 
No. 84-2006).  No development has occurred on these blocks and Salesforce purchased all four 
blocks covered by the previous Major Phase.  Therefore, the current Major Phase submittal 
from Saleforce will serve as a completely revised Major Phase submittal for Blocks 29 – 32 
and supplant the old one.   
 
The Commission has not previously approved a Major Phase application for Blocks 33 and 34.  
Thus, the new Major Phase submittal from Salesforce will cover Block 26 (Parcel 1), Block 27 
(Parcel 1), Blocks 29 – 32 and Blocks 33 – 34.  It will supplant any previously approved Major 
Phase applications for these blocks.  
 
 
DISCUSSION 
 
Salesforce Major Phase/Master Plan Overview 
 
In accordance with the Owner Participation Agreement for Mission Bay South, Salesforce has 
now submitted a Major Phase application for Block 26 (Parcel 1), Block 27 (Parcel 1) and 
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Blocks 29 – 34.  The Major Phase application calls for an approximately two million square-
foot corporate headquarters for the company on 14 acres in Mission Bay South.  The Major 
Phase will serve as a detailed Master Plan for the Salesforce campus, which will include eight 
new main buildings with a large new open space in the center.  In addition to office space for 
Salesforce, the project will include retail, childcare facilities, automobile and bicycle parking, 
service and loading areas and a series of smaller open spaces.  It is estimated that the new 
headquarters will house between 8,000 and 10,000 employees.   
 
The campus will be located on portions of Blocks 26 and 27 and on Blocks 29 though 34, 
bounded by Mission Bay Boulevard South, Third Street, Terry Francois Boulevard and 
Mariposa Street (see Attachment 1).  The project site is across Third Street from the University 
of California, San Francisco (“UCSF”) research campus and the future UCSF Medical Center.  
Across Terry Francois Boulevard from the headquarters lie the San Francisco Bay and a future 
public park.  The site is served by two MUNI light rail stops and planned MUNI bus lines. 
 
The design team is led by Legorreta + Legorreta, a renowned architecture firm based in 
Mexico City.  The design team also includes the San Francisco-based Flad Architects and local 
landscape architecture firms Andrea Cochran Landscape Architecture and Tom Leader Studio. 
 
An aerial view of the campus design is shown in Attachment 2 and a site plan is included as 
Attachment 3.  The complete Major Phase application is included as Attachment 4. 
 
Key Design Goals 
The fundamental design goal for the Salesforce campus, as described in the Major Phase, is to 
create a distinctive and cohesive identity for the Salesforce campus while also creating a 
vibrant, urban environment that will be well-integrated with the growing Mission Bay 
neighborhood. Another key design goal is to ensure that the future campus contributes to the 
vitality of Mission Bay’s street life and helps activate the pedestrian realm.  Unlike typical 
suburban corporate campuses that often have a single, gated point of entry, the Salesforce 
headquarters will be an open campus, with publically-accessible and active uses on the ground 
floor such as retail, restaurants, childcare, fitness areas and open spaces.  Each building will 
have its own entrance and the campus will be very permeable, with access points off all major 
streets.  A central campus open space, referred to as the “Town Square” and discussed in more 
detail below, will be open to the public and will include cafes, open air markets, art work and 
other inviting uses. 
 
Land Use Program 
The Major Phase provides for the development of nearly 1.9 million square feet of office 
space, 65,000 square feet of new retail space, 21,000 square feet of on-site childcare, a series 
of publically accessible open spaces, as well as 2,211 parking spaces and ancillary service and 
circulation areas. 
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The following table summarizes the land use program contained in the Major Phase 
application. 
 
Block Site Area 

(acres) 
Land Uses Approx. Square  

Feet of Leasable  
Area Office  
Building 

Approx. Square  
Feet of Retail 

26 (Parcel 1) .69 Office and Retail 174,281 1,200 
27 (Parcel 1) .99 Office and Retail 140,898 9,500 
29 2.6 Office and Retail 342,749 12,500 
30 1.85 Office, Retail, Parking 183,080 8,500 
31 2.6 Office and Retail 499,253 20,000 
32 1.85 Office, Retail, Childcare 216,392 3,500 
33 1.71 Office, Retail, Parking 110,820 9,800 
34 1.71 Office 223,527 0 
                  Total 14.00  1,891,000 65,000 
 
 
Building Massing and Height 
The massing proposed in the Major Phase is intended to reinforce Mission Bay’s urban setting 
while also being sensitive to the surrounding context.  The proposed building heights on the 
campus will generally be built at the permitted base height of 90 feet. The Major Phase also 
permits up to three “towers” that may be up 160 feet tall, consistent with the Design for 
Development.  However, the Major Phase establishes significant variations in building heights 
throughout the campus to help break down the massing, ensure contextual development and 
provide a sense of place and orientation. 
 
Along Third Street, the buildings hold the urban streetwall, with the exception of a significant 
setback at the corner of South Street and Third Street, which is intended to serve as the main 
entrance to the campus.  Building heights along Third Street will range generally from 90 feet 
to 155 feet, with a 155-foot “tower” element located on Block 26 to mark the beginning the 
Salesforce campus. Two additional 155-foot tower elements are located on the core of the 
campus on Blocks 29 and 31.  Building heights step down significantly as the campus moves 
closer to the waterfront.  Along Terry Francois Boulevard, building heights begin as low as 15 
feet and work their way upward to 90 feet through a series of stepbacks and setbacks.  These 
reductions in height are intended to create a sense of openness and expansiveness along the 
waterfront.  The two southern-most blocks of the campus, Blocks 33 and 34 bounded by Third 
Street and Illinois Street, will range in height from 60 to 90 feet.  However, Block 34 will 
include a series of terraced stepbacks along the narrow Illinois Street that begin as low as 15 
feet in height. 
 
That Major Phase application takes advantage of a Design for Development provision that 
allows unoccupied space above the allowable 90-foot and 160-foot height limits to create 
architecturally symbolic or ornamental features.  Saleforce is proposing these elements in 
several key areas to add variety to the building massing and create a sense of place within the 
campus.  A very slender portion of the 160-foot tower on Block 29 will have a terracotta screen 
that reaches 185 feet. This screen element will be the highest point in the development and will 
help define the central portion of the campus.  Blocks 31, 34 and 34 will each have narrow, 
unoccupied ornamental building elements that extend beyond the 90-feet datum to 120 feet. 
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These elements will be marked by a change of material or fenestration pattern, and will help 
add variety and interest to the skyline of the campus.   
 
Approach to Architecture, Color and Materials 
As mentioned above, the design of the Saleforce campus is being led by Legorreta + Legorreta, 
a world renowned architecture firm. Legorretta +Legorreta’s architecture is known for its 
simple yet bold geometric shapes, thick wall planes, an emphasis on natural light and the use of 
vibrant color, particularly reds, purples and yellows.  Thus there will be a visual consistency to 
all eight buildings of the Saleforce campus, based on Legorreta + Legorreta’s distinct and 
recognizable style.   
 
While the Major Phase is not intended to include schematic design proposals for individual 
buildings, it does propose an architectural approach and palette of materials and colors for the 
future buildings, as laid out in Chapter 3 of the attached Major Phase. The Major Phase 
identifies a rich palette of natural, high-quality materials including limestone, terracotta and 
traditional.  Under the Major Phase, every building on the campus will be constructed of one of 
these natural materials.  Each building will also include a bright stucco accent color, such as 
purple, orange, blue, yellow, tangerine and pink, to provide visual interest and a building 
identity.  For example, at the northern entrance to the campus, the Major Phase calls for a light-
colored, limestone building with distinct pink accents.  The central core campus on Blocks 29 
– 32 will be defined by warmer terracotta buildings, each with a unique accent color.  
 
Retail Program and Childcare 
The Major Phase calls for 65,000 square feet of retail on the campus and 21,000 square feet of 
on-site childcare.  The retail program will include a mix of sit-down restaurants, casual cafes, 
shops and services, located in key areas on the ground-floor of the project to help integrate the 
campus with the larger community and activate the pedestrian realm. The program calls for 
38,000 square feet of retail along Third Street, 15,000 square feet in the campus’s main open 
space described below, and 12,000 square feet along the waterfront.   The complete retail 
program is described in Chapter 3 of the attached Major Phase application. 
 
The retail is intended to serve Mission Bay’s residents and daytime worker population, as well 
as Salesforce employees.  Unlike other corporate campuses, Salesforce will not have private 
cafeterias or other eateries for its employees.  Rather, Salesforce employees will use the public 
retail spaces, adding to the vitality of the area’s street life.  
 
Under the Major Phase, Salesforce will provide up to 21,400 square feet of on-site childcare 
space, consistent with the Mission Bay Redevelopment Plan childcare requirements (Section 
304.9) and Section 414 of the San Francisco Planning Code.  The proposed on-site childcare 
will accommodate approximately 200 children. While priority will be given to children of 
Salesforce employees for the on-site childcare spots, to the extent space is available, Salesforce 
and the childcare provider may make spaces available to the public.  
 
Campus Open Space – The Town Square 
The Salesforce campus will include a large, publically-accessible open space on Blocks 29 – 
32 – referred to as the Town Square – as well as a series of smaller, interstitial open spaces and 
plazas.  The Town Square will be at the center of the campus and is intended to be a gathering 
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place for the public as well as Salesforce employees.  It will contain seating, farmer’s markets, 
outdoor café space, art work and other programming.   
 
Several key elements will help define the Town Square.  There will be three habitable 
“pavilions” that will serve as sculptural elements in the space.  The pavilions will include 
retail, meeting spaces and other uses to help activate the open space.  Two of the pavilions will 
be designed by local or international artists to create architectural variety and interest.  The 
third pavilion, located adjacent to the building on Block 31, will be designed by Legorreta + 
Legorreta in the same architectural vocabulary as the campus and will support an outdoor 
electronic screen. The screen will provide public programming, such as baseball games or 
movies, to help activate the central open space. The Agency will establish operational controls 
and requirements on the electronic screen during later design phases.  
 
The Town Square will also include a series of water features, including a large one in the 
center of the space that will help modulate the scale of the open space; the size of the water 
feature will be designed to expand and contract, depending on the use in the Town Center.  
Finally, the central open space will be defined by two slim, vertical “pylons” rising to 165 feet.  
These pylons will help define the entries to the Town Square, and will relate to an existing 
visual language in Mission Bay of vertical elements in public spaces, including the Richard 
Serra sculptures on the UCSF campus and the tall campanile form on the UCSF Community 
Center building. The pylons, to be built of natural red sandstone, are intended to be an iconic 
and easily identifiable part of the Salesforce campus. 
 
Circulation, Transit and Automobile and Bicycle Parking 
Vehicular access to the campus is proposed from South Street, Terry Francois Boulevard, 16th 
Street and Illinois Street.  Vehicular curb cuts are not allowed on Third Street, the main transit 
spine in Mission Bay.   
 
Blocks 29 – 32 on the Salesforce campus will be divided by north-south and east-west “varas” 
or privately-maintained, public right-of-ways that help breakdown the scale of the development 
and improve pedestrian circulation.  The north-south vara will connect to an existing vara on 
Blocks 26 – 28, referred to as Bridgeview Way.  It will provide pedestrian and emergency 
access through the site.  The east-west vara is also proposed as a public pedestrian walkway, 
allowing pedestrians to walk from Third Street, through the campus, to Terry Francois 
Boulevard and beyond to the future Bayfront Park and the waterfront.   
 
The Salesforce campus will be well-served by local transit.  The site sits on the Third Street 
Light Rail line.  In addition, the 22 Fillmore bus line will be rerouted to extend along 16th 
Street and will travel north along Third Street in front of the site.  The Caltrain station is 
located less than a half-mile north from the site.  The site is also well served by bicycle 
infrastructure, with dedicated bike lanes planned for 16th Street and Terry Francois Boulevard.  
 
The Design for Development requires one parking space for each 1,000 square feet of gross 
floor area of office space.  It also permits additional parking for retail space depending on the 
size and specific use.  The Major Phase application therefore allows a maximum of 2,211 
vehicular parking spaces.  Salesforce will build two new parking structures on the campus (on 
Blocks 30 and 33) to accommodate 1,836 parking spaces.  The remaining spaces will be 
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provided in the existing parking garage on Block 27 (Parcels 2 and 3), previously developed by 
Alexandria Real Estate Equities.   
 
Lastly, the Design for Development requires one secured bicycle parking space for every 20 
vehicular spaces for a total of 111 bicycle spaces. Salesforce is providing 450 bicycle parking 
spaces, well more than the number required.  Salesforce will also provide showers and storage 
areas to support bicycle riders. 
 
Sustainable Design Strategies  
The Major Phase calls for incorporating cutting edge sustainable design and “green-building” 
strategies throughout the project.  Salesforce intends to achieve LEED Platinum certification 
for the headquarters project, as defined by the US Green Building Council. This standard 
significantly exceeds the sustainably requirements of San Francisco’s Green Building Code. 
The project will include strategies to reduce water use, conserve and reduce energy, leverage 
alternative energy sources, including wind turbines, maximize natural light and use sustainable 
materials.  An overview of the project’s approach to sustainability is included in Chapter 3 of 
the attached Major Phase. 
 
Infrastructure Improvements 
To serve the Salesforce campus, as well as the larger transportation needs of the Mission Bay 
South Project Area, public streets around the project will be improved.  Improvements to South 
Street, 16th Street, Terry Francois Blvd., Illinois Street and Third Street will be completed, 
consistent with the Infrastructure Plan. New sidewalks will be built, and other pedestrian elements 
such as new trees, pedestrian scaled lighting, trash cans, and bike racks will be installed as part of 
the approved Mission Bay South Master Streetscape Plan.   
 
New joint utility trench, wet utilities and recycled water lines will be installed as part of the street 
improvement work on Terry Francois Blvd, 16th Street and Illinois Street. New sewer lines will be 
installed along Illinois Street. 
 
Proposed Variance to the Design for Development View Corridor Standards 
 
In Mission Bay South, pursuant to the Mission Bay South Design for Development, all street 
alignments, including both pedestrian and vehicular right-of-ways and privately-maintained 
public right-of-ways, or varas, are considered view corridors.  According to the view corridor 
standards contained in the Design for Development, no building or portions of buildings may 
block a view corridor in Mission Bay South.  This standard is intended maintain visual links to 
the Bay and the Mission Creek channel (which runs from south of the AT&T Ballpark to the I-
280 freeway), as well as vistas to the hills, the Bay Bridge and the downtown skyline, and to 
generally create visual linkages that provide a sense of place and orientation within Mission 
Bay. 
 
As part of this Major Phase submittal, Salesforce is requesting a variance to the Design for 
Development view corridor standards to allow a pedestrian bridge linking the buildings on 
Blocks 31 and 32, near the intersection of 16th Street and Illinois Street.  This bridge would 
cross over a future extension of Bridgeview Way, one of the pedestrian varas and right-of-
ways identified by the Design for Development as a view corridor. According to Salesforce, 
the bridge will allow critical operational efficiencies between the two buildings.  
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The Design for Development allows the Agency, at its discretion, to grant variances to the 
design standards contained in the Design for Development when: (1) “the enforcement would 
otherwise constitute an unreasonable limitation beyond the intent and purpose of the Design 
for Development and the Redevelopment Plan” and (2) if “the variance is consistent with the 
public health, safety and welfare.”   
 
Staff finds that the granting the variance would not constitute an unreasonable limitation 
beyond the intent and purpose of the Design for Development and finds that granting the 
variance is consistent with the public health, safety and welfare.  The proposed pedestrian 
bridge is located just north of the southern terminus of a view corridor that terminates at 16th 
Street, at an existing building. Views to the north from the campus, towards Mission Creek 
channel, AT&T Ballpark, the downtown skyline and beyond, would remain open and 
unobstructed.  The bridge would not block any existing significant vistas and therefore would 
not be inconsistent with the intent and purpose of the Design for Development. Furthermore, 
allowing a pedestrian bridge at this location supports key economic development goals 
contained in the Mission Bay South Redevelopment Plan, such as creating and growing a new 
economic cluster of innovative companies in the high-technology, biotechnology and life-
science industries.  These industries require large and flexible floorplates.  By connecting two 
buildings, the pedestrian bridge creates the larger building floorplates Salesforce needs to 
conduct its work and maximize operational efficiencies. Lastly, allowing a pedestrian bridge at 
this location will not injure or be detrimental to the health or safety of members of the public.  
Therefore, staff recommends granting the variance.  
 
Citizens Advisory Committee (CAC) Review 
 
The Mission Bay Citizens Advisory Committee reviewed and discussed the design concepts 
contained in the Major Phase at its June 9th and August 11th meetings.  
 
The CAC repeatedly expressed enthusiastic support for the Salesforce headquarters project.  
Members of the CAC appreciated the warmth and uniqueness of the proposed architecture and 
complimented the bold use of color.  The CAC strongly commended Salesforce’s plans to keep 
the buildings public and permeable at the ground floor and were particularly pleased by 
Salesforce’s commitment to provide on-site childcare facilities.  CAC members stated that the 
development would be a strong and desirable addition to Mission Bay.   
 
The CAC asked Salesforce to be thoughtful about where the brightest accent colors are placed, 
as they will be visible to the occupants of surrounding buildings, including the future UCSF 
Medical Center.  They also asked Salesforce to be sensitive about rooftop uses, visible from 
Potrero Hill and to provide more bicycle parking facilities, more spread out through the 
campus.  Finally, they requested that Salesforce study further the size and design of the Town 
Center to ensure the space is well used. 
 
In response to CAC input, Salesforce completed additional solar and wind studies to ensure 
that the campus open spaces are comfortable and usable. Salesforce will return to the CAC 
with more detailed information about the programming of the central open space during the 
schematic design phase.  Salesforce has also substantially increased the amount of bicycle 
parking on the campus and will provide bicycle facilities such as storage and showers.  
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Saleforce prepared and shared views of the campus from Potrero Hill and the I-280 freeway, 
which demonstrated that most of the campus will be largely blocked from view by the future 
UCSF hospital. 
  
All schematic designs for individual buildings will be brought to the CAC for additional 
review and input. 
 
Mission Bay Program in Diversity 
 
Pursuant to the OPA, Salesforce must comply with the Mission Bay Program in Diversity 
(“Program”).  Salesforce is in the process of assembling its professional services team and is 
currently exceeding the Agency’s Minority/Women-Owned Business Enterprise (“M/WBE”) 
professional services subcontracting goals of 38 percent (20 percent for MBEs and 18 percent 
for WBEs). Currently, M/WBE participation in Saleforce’s professional services team is 53 
percent.  During construction, Salesforce will be bound by the Program’s goals and 
requirements for M/WBE subcontracting and for local resident participation in the construction 
workforce. 
 
Next Steps 
 
Once a Major Phase application is approved by the Agency Commission, Salesforce is required 
to submit schematic design applications for individual buildings, consistent with the approved 
Major Phase.  The schematic designs also require Agency Commission review and approval.    
 
Pursuant to the provisions of Section 304.11 of the Mission Bay South Redevelopment Plan, 
the Planning Commission also has schematic design review purview for the individual 
Salesforce buildings because they are office development projects.  The Planning Commission 
will be asked to confirm a Planning Code Section 321 “Prop M” design approval providing 
authorization for the Salesforce office space prior to Agency Commission action on all 
schematic building designs.    
 
Salesforce intends to submit schematic designs for individual campus buildings for 
consideration to both Commissions by the end of 2011.  Salesforce anticipates breaking ground 
on its first building late next year and for the headquarters to be fully constructed over the next 
five to seven years.  
 
CEQA Environmental Review 
 
As part of its actions in establishing the Mission Bay Redevelopment Project Areas on 
September 17, 1998, the Redevelopment and Planning Commissions certified the Mission Bay 
FSEIR, adopted CEQA findings, approved a series of mitigation measures, and established a 
comprehensive system for mitigation monitoring. The Board of Supervisors and various City 
departments adopted similar findings and mitigation monitoring plans.  This FSEIR includes 
by reference eight (8) addenda.   
 
Copies of the full four-volume FSEIR were distributed to the Commission prior to the 1998 
certification and adoption of the environmental findings, and have subsequently been made 
available to members of the Commission.  The addenda have also been made available to the 
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members of the Commission.  Additional copies of the FSEIR and addenda will be delivered to 
the members of the Commission upon request, and are also available for review at the 
Agency’s offices.   
 
Agency staff has reviewed the Major Phase submitted for Blocks 26-34, as well as the 
requested variance to the view corridor standards contained the Mission Bay South Design for 
Development to accommodate one pedestrian bridge for Blocks 29-32, and has considered and 
reviewed the FSEIR and addenda.  Staff finds the Major Phase and variance to be within the 
scope of the project analyzed in the FSEIR and subsequent addenda and no additional 
environmental review is required pursuant to State CEQA Guidelines Sections 15180, 15162, 
and 15163. 
 
STAFF RECOMMENDATION AND CONDITIONS OF APPROVAL 
 
Staff recommends that the Commission adopt the environmental findings pursuant to the 
California Environmental Quality Act, grant a variance to the view corridor standards 
contained the Mission Bay South Design for Development to accommodate one pedestrian 
bridge and approve the Major Phase application for Block 26 (Parcel 1), Block 27 (Parcel 1) 
and Blocks 29 – 34, dated September 13, 2011, with the following conditions:   

 
1. Consistent with the variance findings described above, the Salesforce campus shall 

be permitted one pedestrian bridge connecting Blocks 31 and 32.  No other below 
or above ground connections between blocks or buildings (such as tunnels or 
bridges) shall be allowed anywhere on the campus.  The schematic design of the 
bridge requires review and approval by the Agency.  The schematic design for the 
bridge shall be submitted as part of the schematic design for the building on either 
Block 31 or 32.   The bridge shall be a minimum of 40 feet above grade and be of 
an appropriate width and transparency as to create a sense of spaciousness and 
orientation on the campus and along 16th Street.  

 
2. A schematic design application for the Town Center must be submitted to the 

Agency for review and approval concurrent with the first schematic design 
application for a building on Blocks 29 – 32.  
 

3. The schematic designs for the three “pavilions” located in the Town Center require 
approval by the Agency.  The schematic designs shall be submitted to the Agency 
for review and approval prior to Design Development approval of the last building 
on Blocks 29 – 32. Two of pavilions shall be designed by architects or artists other 
than the campus architect, Legorreta + Legorreta. 
 

4. A plan detailing the final design, size and operational limitations of the outdoor 
electronic screen shall be submitted to the Agency for approval prior to Design 
Development approval of the building on Block 31.  The operational standards for 
the outdoor electronic screen shall also be reviewed by the Citizens Advisory 
Committee. 
 

5. A signage master plan for all Salesforce signage must be submitted concurrent 
with the Design Development application for the first building on Blocks 29 – 32.  
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No corporate, wayfinding, retail or other signage implied in the Major Phase 
application is approved as part of this Major Phase.  All signage shall be consistent 
with the Mission Bay South Signage Master Plan. 
 

6. All improvements to the public right-of-way surrounding the Salesforce campus 
shall be consistent with the Mission Bay South Streetscape Master Plan, unless 
otherwise noted in this Major Phase application. 
 

7. All future schematic design submittals shall identify specific mitigations to address 
wind discomfort. 

 
8. The design of the walking/jogging path on 16th Street along Blocks 31 and 32 shall 

be generally consistent with the path already installed on 16th Street along the 
UCSF campus to create a strong pedestrian connection to the waterfront. 
 

 
(Originated by Kelley Kahn, Project Manager) 

 
 
 

Fred Blackwell 
Executive Director 

 
 
 
Attachments:  
1) Salesforce Location Map 
2) Salesforce Headquarters: Aerial View 
3) Salesforce Headquarters: Site Plan 
4) Saleforce.com Global Headquarters Complex - Master Plan & Major Phase Submittal 

(dated September 13, 2011) 
Click here for Attachment 4 - Part I 
Click here for Attachment 4  - Part II 
Click here for Attachment 4 – Part III 



RESOLUTION NO. 97-2011 
 
 
 

CONDITIONALLY APPROVING A MAJOR PHASE APPLICATION FOR THE 
NEW SALESFORCE.COM CORPORATE HEADQUARTERS IN MISSION BAY 

(BLOCKS 26-34) PURSUANT TO THE OWNER PARTICIPATION 
AGREEMENT WITH FOCIL-MB, GRANTING A VARIANCE TO THE VIEW 

CORRIDOR STANDARDS CONTAINED IN THE MISSION BAY SOUTH 
DESIGN FOR DEVELOPMENT TO ACCOMMODATE ONE PEDESTRIAN 

BRIDGE FOR BLOCKS 29 – 32, AND ADOPTING ENVIRONMENTAL 
FINDINGS PURSUANT TO THE CALIFORNIA ENVIRONMENTAL QUALITY 

ACT; MISSION BAY SOUTH REDEVELOPMENT PROJECT AREA 
 
 

BASIS FOR RESOLUTION 
 

1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 
Redevelopment Agency of the City and County of San Francisco (“Agency 
Commission”) approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area (“Plan”). On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution 
of an Owner Participation Agreement (“South OPA”) and related documents 
between Catellus Development Corporation, a Delaware corporation (“Catellus”), 
and the Agency.  On November 2, 1998, the San Francisco Board of Supervisors 
(“Board of Supervisors”), by Ordinance No. 335-98, adopted the Plan.  The Plan 
and its implementing documents, as defined in the Plan, constitute the “Plan 
Documents.” 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report (“FSEIR”) as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act (“CEQA”) and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR).  On the same date, the 
Agency Commission also adopted Resolution No. 183-98, which adopted 
environmental findings (and a statement of overriding considerations), in 
connection with the approval of the Plan and other Mission Bay project approvals 
(the “Mission Bay Project”).  The San Francisco Planning Commission (“Planning 
Commission”) certified the FSEIR by Resolution No. 14696 on the same date.  On 
October 19, 1998, the Board of Supervisors adopted Motion No. 98-132 affirming 
certification of the FSEIR by the Planning Commission and the Agency, and 
Resolution No. 854-98 adopting environmental findings and a statement of 
overriding considerations for the Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below.  The addenda do not identify any 



substantial new information or new significant impacts or a substantial increase in 
the severity of previously identified significant effects that alter the conclusions 
reached in the FSEIR.  Hereinafter, the Final Subsequent Environmental Impact 
Report, including any addenda thereto, shall be collectively referred to as the 
“FSEIR.” 

4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to 
serve the AT&T Ballpark.  The second addendum, dated June 20, 2001, analyzed 
revisions to 7th Street bike lanes and relocation of a storm drain outfall provided for 
in the Mission Bay South Infrastructure Plan, a component of the South OPA.  The 
third addendum, dated February 10, 2004, analyzed revisions to the Mission Bay 
South Design for Development with respect to the maximum allowable number of 
towers, tower separation and requires step-backs.  The fourth addendum, dated 
March 9, 2004, analyzed the Mission Bay South Design for Development with 
respect to the permitted maximum number of parking spaces for bio-technical and 
similar research facilities and the North OPA with respect to changes to reflect a 
reduction in permitted commercial development and associated parking.  The fifth 
addendum, dated October 4, 2005, analyzed the UCSF proposal to establish a Phase 
I 400-bed hospital in Mission Bay South on Blocks 36-39 and X-3.  The sixth 
addendum, dated September 10, 2008, addressed revisions of the UCSF Medical 
Center at Mission Bay.  The seventh addendum, dated January 7, 2010, addressed 
the construction of a Public Safety Building on Block 8 in Mission Bay South. 

5. Catellus, the original master developer of the Mission Bay North and South 
Redevelopment Project Areas, has sold most of its remaining undeveloped land in 
Mission Bay to FOCIL-MB, LLC, (“FOCIL-MB”), a subsidiary of Farallon Capital 
Management, LLC, a large investment management firm.  The sale encompassed 
approximately 71 acres of land in Mission Bay, and the remaining undeveloped 
residential parcels in Mission Bay South.  FOCIL-MB assumed all of Catellus’s 
obligations under the South OPA and the Agency’s Owner Participation Agreement 
for Mission Bay North (collectively, the “OPAs”), as well as all responsibilities 
under the related public improvement agreements and land transfer agreements with 
the City and County of San Francisco.  FOCIL-MB is bound by all terms of the 
OPAs and related agreements, including the requirements of the affordable housing 
program, equal opportunity program, and design review process.  

6. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA (“DRDAP”), 
provide that development proposals in Mission Bay South will be reviewed and 
processed in “Major Phases,” as defined in and consistent with the Plan and the 
Plan Documents.  Submission of design plans and documents for any specific 
building (“Project”) must be consistent with the requirements established for each 
Major Phase.  The DRDAP sets forth the review and approval process for Major 
Phases and Projects.  

 



7. As permitted under the South OPA, Alexandria Real Estate Equities (“ARE”) 
purchased Blocks 26 - 34 from FOCIL-MB.   

8. As permitted under the South OPA, Salesforce.com (“Developer”) purchased Block 
26 (parcel 1), Block 27 (parcel 2) and Blocks 29 – 34 from ARE.  Salesforce.com 
will be bound by all relevant terms of the South OPA and related agreements, 
including the requirements of the equal opportunity program and design review 
process. 

9. Pursuant to the Plan and Plan Documents, including the DRDAP, Developer 
submitted a major phase application for Blocks 26 (parcel 1), Block 27 (parcel 1) 
and Blocks 29 - 34 dated September 13, 2011 (“Blocks 26 - 34 Major Phase”).  

10. The Blocks 26 - 34 Major Phase includes a proposal for a pedestrian bridge linking 
future buildings on Blocks 31 and 32, crossing a privately-maintained public right-
of-way between South Street and 16th Street. 

11. The Plan, through the Mission Bay South Design for Development (“Design for 
Development”), identifies all street alignments, including the privately maintained 
public right-of-way between Blocks 31 and 32 as view corridors.  

12. The Design for Development includes a design standard that prohibits new 
buildings or portions of buildings from blocking view corridors. 

13. The Plan allows the Agency, at its discretion, to grant a variance to the design 
standards contained in the Design for Development when (1) “the enforcement 
would otherwise constitute an unreasonable limitation beyond the intent and 
purpose of the Design for Development and the Redevelopment Plan” and (2) if 
“the variance is consistent with the public health, safety and welfare.” 

14. Agency staff believes a variance should be granted.  The proposed pedestrian bridge 
is located just north of the southern terminus of a view corridor that terminates at 
16th Street, at an existing building.  Views to the north through the corridor would 
remain open and unobstructed. The bridge would not block any existing significant 
vistas and therefore would not be inconsistent with the intent and purpose of the 
Design for Development.  Furthermore, allowing a pedestrian bridge at this location 
supports key economic goals contained in the Plan, such as creating a new 
economic development cluster in Mission Bay centered on high-technology and 
biotechnology industries.  These industries require large and flexible floorplates.  
By connecting two buildings, the proposed pedestrian bridge creates the floorplate 
size Salesforce needs to conduct its work and maximize operational efficiencies.  
Lastly, allowing a pedestrian bridge at this location will not injure or be detrimental 
to the health or safety of members of the public.   

15. Agency staff has reviewed the Blocks 26 - 34 Major Phase submitted by Developer, 
for purposes of compliance with CEQA and the State CEQA Guidelines.   



16. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180.  Approval of the 
Blocks 26-34 Major Phase including the proposed pedestrian bridge is an 
undertaking pursuant to and in furtherance of the Plan in conformance with CEQA 
Section 15180 (“Implementing Action”).  

17. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

18. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Resolution No. 183-98 
dated September 17, 1998, were and remain adequate, accurate and objective and 
are incorporated herein by reference as applicable to the Implementing Action.  

19. Agency staff has reviewed the Blocks 26 – 34 Major Phase submitted by the 
Developer, finds it acceptable and recommends approval thereof, subject to the 
resolution of certain conditions. 

 
 

FINDINGS 

 
The Agency finds and determines that the Blocks 26-34 Major Phase submission, 
including the proposed pedestrian bridge, is an Implementing Action within the scope 
of the Project analyzed in the FSEIR and requires no additional environmental review 
pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 for the following 
reasons: 

 
1. The Implementing Action does not incorporate substantial changes into the 

Project analyzed in the FSEIR and will not require major revisions to the FSEIR 
due to the involvement of new significant environmental effects or a substantial 
increase in the severity of previously identified significant effects. 

2. No substantial changes have occurred with respect to the circumstances under 
which the Project analyzed in the FSEIR was undertaken that would require major 
revisions to the FSEIR due to the involvement of new significant environmental 
effects, or a substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the 
FSEIR has become available which would indicate that (a) the Implementing 
Action will have significant effects not discussed in the FSEIR; (b) significant 
environmental effects will be substantially more severe; (c) mitigation measures 
or alternatives found not feasible which would reduce one or more significant 



effects have become feasible; or (d) mitigation measures or alternatives which are 
considerably different from those in the FSEIR will substantially reduce one or 
more significant effects on the environment. 

 
RESOLUTION 

 
ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco (1) that it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA Findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; (2) a variance is 
granted to the view corridor standards contained in the Mission Bay South Design for 
Development to accommodate one pedestrian bridge for Blocks 29-32; and (3) that the 
Blocks 26 - 34 Major Phase is hereby approved pursuant to the Mission Bay South 
Owner Participation Agreement with FOCIL-MB, subject to the following program, 
operational and design requirements being addressed in design phases proposals for 
individual buildings on Blocks 26 – 34:    
 

1. Consistent with the variance findings described above, the Salesforce campus 
shall be permitted one pedestrian bridge connecting Blocks 31 and 32.  No 
other below or above ground connections between blocks or buildings (such 
as tunnels or bridges) shall be allowed anywhere on the campus, with the 
exception of underground garages, loading docks, service areas and corridors, 
as proposed in the Major Phase.  The schematic design of the bridge requires 
review and approval by the Agency.  The schematic design for the bridge shall 
be submitted as part of the schematic design for the building on either Block 
31 or 32.   The bridge shall be a minimum of 40 feet above grade and be of an 
appropriate width and transparency as to create a sense of spaciousness and 
orientation on the campus and along 16th Street.  

2. A schematic design application for the Town Center must be submitted to the 
Agency for review and approval concurrent with the first schematic design 
application for a building on Blocks 29 – 32.  

3. The schematic designs for the three “pavilions” located in the Town Center 
require approval by the Agency.  The schematic designs shall be submitted to 
the Agency for review and approval prior to Design Development approval of 
the last building on Blocks 29 – 32. Two of pavilions shall be designed by 
architects or artists other than the campus architect, Legorreta + Legorreta. 

4. A plan detailing the final design, size and operational limitations of the 
outdoor electronic screen shall be submitted to the Agency for approval prior 
to Design Development approval of the building on Block 31.  The 
operational standards for the outdoor electronic screen shall also be reviewed 
by the Citizens Advisory Committee. 

5. A signage master plan for all Salesforce signage must be submitted concurrent 
with the Design Development application for the first building on Blocks 29 – 



32.  No corporate, wayfinding, retail or other signage implied in the Major 
Phase application is approved as part of this Major Phase.  All signage shall 
be consistent with the Mission Bay South Signage Master Plan. 

6. All improvements to the public right-of-way surrounding the Salesforce 
campus shall be consistent with the Mission Bay South Streetscape Master 
Plan, unless otherwise noted in this Major Phase application. 

7. All future schematic design submittals shall identify specific mitigations to 
address wind discomfort. 

8. The design of the walking/jogging path on 16th Street along Blocks 31 and 32 
shall be generally consistent with the path already installed on 16th Street 
along the UCSF campus to create a strong pedestrian connection to the 
waterfront. 

 
 

APPROVED AS TO FORM:  
 
 
_________________________ 
James B. Morales 
Agency General Counsel  
 



RESOLUTION NO. 97-2011 

Adopted September 20, 2011 

CONDITIONALLY APPROVING A MAJOR PHASE APPLICATION FOR THE 
NEW SALESFORCE.COM CORPORATE HEADQUARTERS IN MISSION BAY 

(BLOCKS 26-34) PURSUANT TO THE OWNER P ARTICIP A TI ON 
AGREEMENT WITH FOCIL-MB, GRANTING AV ARIANCE TO THE VIEW 

CORRIDOR STANDARDS CONTAINED IN THE MISSION BAY SOUTH 
DESIGN FOR DEVELOPMENT TO ACCOMMODATE ONE PEDESTRIAN 

BRIDGE FOR BLOCKS 29 - 32, AND ADOPTING ENVIRONMENTAL 
FINDINGS PURSUANT TO THE CALIFORNIA ENVIRONMENTAL QUALITY 

ACT; MISSION BAY SOUTH REDEVELOPMENT PROJECT AREA 

BASIS FOR RESOLUTION 

1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 
Redevelopment Agency of the City and County of San Francisco ("Agency 
Commission") approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area ("Plan"). On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution 
of an Owner Participation Agreement ("South OPA") and related documents 
between Catellus Development Corporation, a Delaware corporation ("Catellus"), 
and the Agency. On November 2, 1998, the San Francisco Board of Supervisors 
("Board of Supervisors"), by Ordinance No. 335-98, adopted the Plan. The Plan 
and its implementing documents, as defined in the Plan, constitute the "Plan 
Documents." 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report ("FSEIR") as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act ("CEQA") and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR). On the same date, the 
Agency Commission also adopted Resolution No. 183-98, which adopted 
environmental findings (and a statement of overriding considerations), in 
connection with the approval of the Plan and other Mission Bay project approvals 
(the "Mission Bay Project"). The San Francisco Planning Commission ("Planning 
Commission") certified the FSEIR by Resolution No. 14696 on the same date. On 
October 19, 1998, the Board of Supervisors adopted Motion No. 98-132 affirming 
certification of the FSEIR by the Planning Commission and the Agency, and 
Resolution No. 854-98 adopting environmental findings and a statement of 
overriding considerations for the Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below. The addenda do not identify any 



substantial new information or new significant impacts or a substantial increase in 
the severity of previously identified significant effects that alterthe conclusions 
reached in the FSEIR. Hereinafter, the Final Subsequent Environmental Impact 
Report, including any addenda thereto, shall be collectively referred to as the 
"FSEIR." 

4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to 
serve the AT&T Ballpark. The second addendum, dated June 20, 2001, analyzed 
revisions to 7th Street bike lanes and relocation of a storm drain outfall provided for 
in the Mission Bay South Infrastructure Plan, a component of the South OP A The 
third addendum, dated February 10, 2004, analyzed revisions to the Mission Bay 
South Design for Development with respect to the maximum allowable number of 
towers, tower separation and requires step-backs. The fourth addendum, dated 
March 9, 2004, analyzed the Mission Bay South Design for Development with 
respect to the permitted maximum number of parking spaces for bio-technical and 
similar research facilities and the North OPA with respect to changes to reflect a 
reduction in permitted commercial development and associated parking. The fifth 
addendum, dated October 4, 2005, analyzed the UCSF proposal to establish a Phase 
I 400-bed hospital in Mission Bay South on Blocks 36-39 and X-3. The sixth 
addendum, dated September 10, 2008, addressed revisions of the UCSF Medical 
Center at Mission Bay. The seventh addendum, dated January 7, 2010, addressed 
the construction of a Public Safety Building on Block 8 in Mission Bay South. 

5. Catellus, the original master developer of the Mission Bay North and South 
Redevelopment Project Areas, has sold most of its remaining undeveloped land in 
Mission Bay to FOCIL-MB, LLC, ("FOCIL-MB"), a subsidiary of Farallon Capital 
Management, LLC, a large investment management firm. The sale encompassed 
approximately 71 acres of land in Mission Bay, and the remaining undeveloped 
residential parcels in Mission Bay South. FOCIL-MB assumed all of Catellus's 
obligations under the South OPA and the Agency's Owner Participation Agreement 
for Mission Bay North (collectively, the "OP As"), as well as all responsibilities 
under the related public improvement agreements and land transfer agreements with 
the City and County of San Francisco. FOCIL-MB is bound by all terms of the 
OP As and related agreements, including the requirements of the affordable housing 
program, equal opportunity program, and design review process. 

6. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA ("DRDAP"), 
provide that development proposals in Mission Bay South will be reviewed and 
processed in "Major Phases," as defined in and consistent with the Plan and the 
Plan Documents. Submission of design plans and documents for any specific 
building ("Project") must be consistent with the requirements established for each 
Major Phase. The DRDAP sets forth the review and approval process for Major 
Phases and Projects. 



7. As permitted under the South OPA, Alexandria Real Estate Equities ("ARE") 
purchased Blocks 26 - 34 from FOCIL-MB. 

8. As permitted under the South OPA, Salesforce.com ("Developer") purchased Block 
26 (parcel 1 ), Block 27 (parcel 2) and Blocks 29 - 34 from ARE. Salesforce.com 
will be bound by all relevant terms of the South 0 PA and related agreements, 
including the requirements of the equal opportunity program and design review 
process. 

9. Pursuant to the Plan and Plan Documents, including the DRDAP, Developer 
submitted a major phase application for Blocks 26 (parcel 1), Block 27 (parcel 1) 
and Blocks 29 - 34 dated September 13, 2011 ("Blocks 26 - 34 Major Phase"). 

10. The Blocks 26 - 34 Major Phase includes a proposal for a pedestrian bridge linking 
future buildings on Blocks 31 and 32, crossing a privately-maintained public right

.of-way between South Street and 16th Street. 

11. The Plan, through the Mission Bay South Design for Development ("Design for 
Development"), identifies all street alignments, including the privately maintained 
public right-of-way between Blocks 31 and 32 as view corridors. 

12. The Design for Development includes a design standard that prohibits new 
buildings or portions of buildings from blocking view corridors. 

13. The Plan allows the Agency, at its discretion, to grant a variance to the design 
standards contained in the Design for Development when (1) "the enforcement 
would otherwise constitute an unreasonable limitation beyond the intent and 
purpose of the Design for Development and the Redevelopment Plan" and (2) if 
"the variance is consistent with the public health, safety and welfare." 

14. Agency staff believes a variance should be granted. The proposed pedestrian bridge 
is located just north of the southern terminus of a view corridor that terminates at 
16th Street, at an existing building. Views to the north through the corridor would 
remain open and unobstructed. The bridge would not block any existing significant 
vistas and therefore would not be inconsistent with the intent and purpose of the 
Design for Development. Furthermore, allowing a pedestrian bridge at this location 
supports key economic goals contained in the Plan, such as creating a new 
economic development cluster in Mission Bay centered on high-technology and 
biotechnology industries. These industries require large and flexible floorplates. 
By connecting two buildings, the proposed pedestrian bridge creates the floorplate 
size Salesforce needs to conduct its work and maximize operational efficiencies. 
Lastly, allowing a pedestrian bridge at this location will not injure or be detrimental 
to the health or safety of members of the public. 

15. Agency staff has reviewed the Blocks 26 - 34 Major Phase submitted by Developer, 
for purposes of compliance with CEQA and the State CEQA Guidelines. 
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16. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180. Approval of the 
Blocks 26-34 Major Phase including the proposed pedestrian bridge is an 
undertaking pursuant to and in furtherance of the Plan in conformance with CEQA 
Section 15180 ("Implementing Action"). 

17. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

18. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Re.solution No. 183-98 
dated September 17, 1998, were and remain adequate, accurate and objective and 
are incorporated herein by reference as applicable to the Implementing Action. 

19. Agency staff has reviewed the Blocks 26- 34 Major Phase submitted by the 
Developer, finds it acceptable and recommends approval thereof, subject to the 
resolution of certain conditions. 

FINDINGS 

The Agency finds and determines that the Blocks 26-34 Major Phase submission, 
including the proposed pedestrian bridge, is an Implementing Action within the scope 
of the Project analyzed in the FSEIR and requires no additional environmental review 
pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 for the following 
reasons: 

1. The Implementing Action does not incorporate substantial changes into the 
Project analyzed in the FSEIR and will not require major revisions to the FSEIR 
due to the involvement of new significant environmental effects or a substantial 
increase in the severity of previously identified significant effects. 

2. No substantial changes have occurred with respect to the circumstances under 
which the Project analyzed in the FSEIR was undertaken that would require major 
revisions to the FSEIR due to the involvement of new significant environmental 
effects, or a substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the 
FSEIR has become available which would indicate that (a) the Implementing 
Action will have significant effects not discussed in the FSEIR; (b) significant 
environmental effects will be substantially more severe; ( c) mitigation measures 
or alternatives found not feasible which would reduce one or more significant 



effects have become feasible; or ( d) mitigation measures or alternatives which are 
considerably different from those in the FSEIR will substantially reduce one or 
more significant effects on the environment. 

RESOLUTION 

ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco (1) that it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA Findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; (2) a variance is 
granted to the view corridor standards contained in the Mission Bay South Design for 
Development to accommodate one pedestrian bridge for Blocks 29-32; and (3) that the 
Blocks 26 - 34 Major Phase is hereby approved pursuant to the Mission Bay South 
Owner Participation Agreement with FOCIL-MB, subject to the following program, 
operational and design requirements being addressed in design phases proposals for 
individual buildings on Blocks 26 - 34: 

1. Consistent with the variance findings described above, the Salesforce campus 
shall be permitted one pedestrian bridge connecting Blocks 31 and 32. No 
other below or above ground connections between blocks or buildings (such 
as tunnels or bridges) shall be allowed anywhere on the campus, with the 
exception of underground garages, loading docks, service areas and corridors, 
as proposed in the Major Phase. The schematic design of the bridge requires 
review and approval by the Agency. The schematic design for the bridge shall 
be submitted as part of the schematic design for the building on either Block 
31 or 32. The bridge shall be a minimum of 40 feet above grade and be of an 
appropriate width and transparency as to create a sense of spaciousness and 
orientation on the campus and along 16th Street. 

2. A schematic design application for the Town Center must be submitted to the 
Agency for review and approval concurrent with the first schematic design 
application for a building on Blocks 29 - 32. 

3. The schematic designs for the three "pavilions" located in the Town Center 
require approval by the Agency. The schematic designs shall be submitted to 
the Agency for review and approval prior to Design Development approval of 
the last building on Blocks 29 - 32. Two of pavilions shall be designed by 
architects or artists other than the campus architect, Legorreta + Legorreta. 

4. A plan detailing the final design, size and operational limitations ofthe 
outdoor electronic screen shall be submitted to the Agency for approval prior 
to Design Development approval of the building on Block 31. The 
operational standards for the outdoor electronic screen shall also be reviewed 
by the Citizens Advisory Committee. 

5. A signage master plan for all Salesforce signage must be submitted concurrent 
with the Design Development application for the first building on Blocks 29 -



32. No corporate, wayfinding, retail or other signage implied in the Major 
Phase application is approved as part of this Major Phase. All signage shall 
be consistent withthe Mission Bay South Signage Master Plan. 

6. All improvements to the public right-of-way surrounding the Salesforce 
campus shall be consistent with the Mission Bay South Streetscape Master 
Plan, unless otherwise noted in this Major Phase application. 

7. All future schematic design submittals shall identify specific mitigations to 
address wind discomfort. · 

8. The design of the walking/jogging path on 16th Street along Blocks 31 and 32 
shall be generally consistent with the path already installed on 16th Street 
along the UCSF campus to create a strong pedestrian connection to the 
waterfront. 

APPROVED AS TO FORM: 

~~~ ~JameiliMorales 
Agency General Counsel 
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MEMORANDUM 
 
TO:  Agency Commissioners 
 
FROM: Tiffany Bohee, Executive Director 
 
SUBJECT: Conditionally approving the Combined Basic Concept and Schematic Design 

for Block 29 of the new Salesforce.com campus in Mission Bay (Blocks 29 – 
32) in the Mission Bay South Redevelopment Project Area, pursuant to the 
Owner Participation Agreement with FOCIL-MB, LLC, and adopting 
environmental findings pursuant to the California Environmental Quality Act; 
Mission Bay South Redevelopment Project Area. 

 
Conditionally approving the Combined Basic Concept and Schematic Design 
for Block 30 of the new Salesforce.com campus in Mission Bay (Blocks 29 – 
32) in the Mission Bay South Redevelopment Project Area, pursuant to the 
Owner Participation Agreement with FOCIL-MB, LLC, and adopting 
environmental findings pursuant to the California Environmental Quality Act; 
Mission Bay South Redevelopment Project Area. 

 
Conditionally approving the Combined Basic Concept and Schematic Design 
for Block 31 of the new Salesforce.com campus in Mission Bay (Blocks 29 – 
32) in the Mission Bay South Redevelopment Project Area, pursuant to the 
Owner Participation Agreement with FOCIL-MB, LLC, and adopting 
environmental findings pursuant to the California Environmental Quality Act; 
Mission Bay South Redevelopment Project Area. 

 
Conditionally approving the Combined Basic Concept and Schematic Design 
for Block 32 of the new Salesforce.com campus in Mission Bay (Blocks 29 – 
32) in the Mission Bay South Redevelopment Project Area, pursuant to the 
Owner Participation Agreement with FOCIL-MB, LLC, and adopting 
environmental findings pursuant to the California Environmental Quality Act; 
Mission Bay South Redevelopment Project Area. 

 
Conditionally approving the Combined Basic Concept and Schematic Design 
for the Town Square and Site Landscape of the new Salesforce.com campus 
in Mission Bay (Blocks 29 – 32) in the Mission Bay South Redevelopment 
Project Area, pursuant to the Owner Participation Agreement with FOCIL-MB, 
LLC, and adopting environmental findings pursuant to the California 
Environmental Quality Act; Mission Bay South Redevelopment Project Area. 
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SUMMARY 
 
In November 2010, salesforce.com, inc. a San Francisco-based technology company 
(“Salesforce”), purchased 14 acres of land in the Mission Bay South Redevelopment Area to 
build a new, approximately two million square-foot corporate campus. The Salesforce campus 
will include office space, retail uses, on-site childcare, parking and other ancillary uses.  The 
purchased property consists of eight vacant parcels: the undeveloped portions of Blocks 26 and 
27 and all of Blocks 29 through 34.  The land was purchased from Alexandria Real Estate 
Equities, who had previously purchased the parcels from FOCIL-MB, the Mission Bay master 
developer.   
 
On July 19, 2011, the Commission received an informational hearing on the Salesforce campus 
and provided input on design concepts for the project. On September 20, 2011, the 
Commission approved a Major Phase application for all eight blocks of the Salesforce campus: 
Block 26 (Parcel 1), Block 27 (Parcel 1) and Blocks 29 – 34 (“Major Phase”).  The Major 
Phase serves as a master plan for the new Salesforce campus and is intended to guide future 
schematic design submittals for individual buildings on the campus.   
 
Now, in accordance with the Owner Participation Agreement (“OPA”) for Mission Bay South, 
Salesforce has submitted Combined Basic Concept and Schematic Design applications for 
buildings on the first four blocks of its campus, Blocks 29, 30, 31 and 32, and for associated 
open space and site landscaping (“Schematic Designs”).  Taken together, these four buildings 
will contain approximately 1.2 million gross square feet of office development, 50,000 square 
feet of retail, 22,000 square feet of childcare and 900 parking spaces.  The four buildings will 
be surrounded by approximately four acres of publicly accessible open space, including the 
“Town Square,” a large central plaza that will include water features, outdoor cafés, art work 
and other public programming. 
 
The proposed Schematic Designs achieve the key design goal articulated in the Major Phase.  
The design of the four buildings and the Town Square help define a distinctive identity for the 
Salesforce campus while also creating a vibrant urban environment that will be well-integrated 
with the growing Mission Bay neighborhood.   The design team is led by Legorreta + 
Legorreta, an internationally renowned architecture firm based in Mexico City.   
 
The Mission Bay Citizen’s Advisory Committee (“CAC”) has reviewed the Schematic Designs 
several times over the last six months, most recently at its meeting on January 12, 2012.  The 
CAC has consistently expressed support for the Salesforce project, particularly its colorful and 
unique architectural style and its active and inviting ground floor.   
 
Pursuant to the provisions of Section 304.11 of the Mission Bay South Redevelopment Plan, 
the Planning Commission also has schematic design review purview for the individual 
Salesforce buildings because they are office development projects.  On February 16, 2012, the 
Planning Commission will be asked to confirm a Planning Code Section 321 “Prop M” design 
approval providing authorization for the Salesforce office space on Blocks 29 - 32.  The 
Agency Commission’s approval of the Schematic Designs for Blocks 29 - 32 is contingent on 
Planning Commission’s design review approval.   
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As part of its actions on September 17, 1998, establishing the Mission Bay 
Redevelopment Project Areas, the Agency Commission certified the Final Subsequent 
Environmental Impact Report (“FSEIR”) for the Mission Bay Redevelopment Projects 
(Resolution No. 182-98) and adopted findings under the California Environmental Quality 
Act (“CEQA”) (Resolution No. 183-98).  This FSEIR includes by reference a number of 
addenda.  Agency staff has reviewed the Schematic Design submittals and finds them to 
be within the scope of the project analyzed in the FSEIR and addenda and no additional 
environmental review is needed.  
 
AB 26 and Mission Bay 
 
As required by AB 26, the Agency has been in a “suspended” state since June 29, 2011.  Under 
AB 26, however, the Agency has been able to fulfill enforceable obligations which were in 
place prior to that date, including the Mission Bay South OPA, which was approved in 1998.  
The OPA sets forth the process for development approvals within the Project Area, and 
requires the Agency to consider design submissions, including Major Phase and vertical 
development proposals, on a timely schedule.  Therefore, the Agency is able to approve the 
four Salesforce schematic designs at the current time. 
 
Pursuant to AB 26, on February 1, 2012, the Agency will be dissolved.  The City of San 
Francisco as the successor agency will automatically assume all of the Agency’s 
enforceable obligations.   In Mission Bay, these include the North and South OPA’s, 
Interagency Cooperation Agreements, Tax Increment Allocation Pledge Agreements, and 
many related documents.  On January 24, 2012, the Board of Supervisors adopted a 
resolution related to the Agency’s dissolution which affirmed the City’s commitment to 
Mission Bay and other major approved development projects going forward. 
 
Staff recommends that the Commission adopt environmental findings pursuant to the 
California Environmental Quality Act and approve the Combined Basic Concept and 
Schematic Designs for Blocks 29 – 32 and the Town Square and Site Landscape for the 
Salesforce.com campus in the Mission Bay. 
 
 
DISCUSSION 

Salesforce Overview 
 
Founded in 1999 in San Francisco, Salesforce is a business software and information 
management company and a leader in what is known as “cloud computing.”  Salesforce has 
7,000 employees worldwide, including nearly 3,000 in San Francisco.  It currently occupies 
approximately 640,000 square feet of leased space in several different buildings in San 
Francisco.  Salesforce is one of the largest technology companies in San Francisco and is 
growing quickly. It is estimated that the new Mission Bay campus will house between 8,000 
and 9,000 employees. 
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Salesforce Approved Major Phase 
 
On September 20, 2011, the Commission approved a Major Phase application for the entire 
Salesforce campus, covering eight blocks in Mission Bay South: Block 26 (Parcel 1), Block 27 
(Parcel 1) and Blocks 29 – 34.  The campus site is bounded by Mission Bay Boulevard South, 
Third Street, Terry Francois Boulevard and Mariposa Street (see Attachment 1).  The site is 
across Third Street from the University of California, San Francisco (“UCSF”) research 
campus and the future UCSF Medical Center.   
 
The approved Major Phase allows an approximately two million square-foot corporate campus 
for the company in eight buildings on 14 acres in Mission Bay.  In addition to office space for 
Salesforce, the approved Major Phase calls for retail, childcare facilities, automobile and 
bicycle parking, service and loading areas and significant open space.  The Major Phase also 
includes architectural and urban design guidelines, a palette of building materials and colors, 
retail standards, conceptual landscape designs and sustainability parameters. 
 
As part of its approval of the Major Phase application, the Commission also approved a 
variance to the Design for Development view corridor standards to allow a single pedestrian 
bridge linking the buildings on Blocks 31 and 32, near the intersection of 16th Street and 
Illinois Street.  The bridge will cross over a future extension of Bridgeview Way, a privately-
owned pedestrian corridor or “vara.”  By connecting two buildings, the pedestrian bridge 
creates the larger building floorplates that Salesforce needs to conduct its work and maximize 
operational efficiencies. 
 
Pursuant to the Mission Bay South OPA, schematic designs for individual buildings can be 
submitted following the Major Phase approval. 
 
Blocks 29 – 32 Schematic Designs 
 
In accordance with the OPA, Salesforce has now submitted Schematic Design applications for 
the first four buildings on its campus and for the Town Square and related landscaping.  This 
first phase of the project will be on Blocks 29, 30, 31 and 32 in Mission Bay South, bounded 
by South Street, Terry Francois Boulevard, 16th Street and Third Street.  See Attachment 1 for 
the location of these blocks. 
 
The design team is led by Legorreta + Legorreta, a renowned architecture firm based in 
Mexico City.  The design team also includes the San Francisco-based Flad Architects and local 
landscape architecture firms Andrea Cochran Landscape Architecture and Tom Leader Studio. 
 
Campus Wide Design Goals & Approach 
The design of the buildings on Blocks 29 – 32 is consistent with the overall design goals for 
the Salesforce campus established in the Major Phase. A key design goal, as described in the 
approved Major Phase, is to create a distinctive identity for the Salesforce campus while also 
creating a vibrant, urban environment that will be well-integrated with the growing Mission 
Bay neighborhood. Another key design goal is to ensure that the future campus contributes to 
the vitality of Mission Bay’s street life and helps activate the pedestrian realm.  Unlike typical 
suburban corporate campuses that often have a single, gated point of entry, the Salesforce 
headquarters will be an open campus, with publically-accessible and active uses on the ground 
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floor such as retail, restaurants, childcare, fitness areas, meeting rooms and open spaces.  Each 
building will have its own entrance and the campus will be very permeable, with access off all 
major streets.   
 
Consistent with Legorreta +Legorreta’s distinct style,  the campus buildings, including Blocks 
29 – 32, will feature simple yet bold geometric shapes, thick wall planes, an emphasis on 
natural light and the use of vibrant color, particularly reds, purples and yellows, creating a 
visual consistency to the campus.  All buildings will be made of high-quality materials 
including stone and terracotta.  An aerial view of the complete Salesforce campus is shown in 
Attachment 2.  
 
Overview of Schematic Design for Blocks 29 – 32 
The four buildings on Blocks 29 - 32 will contain approximately 1.2 million gross square feet 
of office development, approximately 50,000 square feet of retail and approximately 22,000 
square feet of childcare.  The building on Block 30 will include a parking garage containing 
900 parking spaces. A subterranean service tunnel will provide access to loading docks that 
will serve all four buildings. The four buildings will be surrounded by approximately four 
acres of publicly accessible open space, including the Town Square. 
 
The architectural approach for all four building is a consistent and playful variation on a 
theme: boldly-scaled, punctuated planes fold over the main masses of each building.  Glass 
curtain walls on the upper floors make these folding planes appear to be floating.  The use of 
setbacks, step backs, terraces, projections and variations in height provide individuality to each 
building.  The primary building materials for Blocks 29 – 32 will be terracotta, in varying 
reddish hues, and light colored stone.  Each building will include a bright accent color, such as 
pink or purple, to provide visual interest and a building identity. A materials palette is included 
as Attachment 18.   
 
The design of each building and the Town Square and related landscaping are described in 
more detail below.  
 
Block 29, Olive Building 
Block 29 is 2.6 acres and is located at the corner of Third Street and South Street. The building 
on Block 29 is approximately 327,000 gross square feet, including approximately 15,000 
square feet of retail. The retail fronts the Town Square and the north-south pedestrian vara to 
help activate these spaces.  A site plan of the building is included in Attachment 3. 
 
Block 29 serves as the primary entry to the Salesforce campus.  The building is setback from 
the corner of Third and South Streets to accommodate a large entry plaza.  The building 
contains a ten-story tower element setback on the site that steps down to a six-story mass closer 
to Third Street and the Town Square. The tower element is covered with a “folding plane” that 
travels from the roof to the ground floor along the north-south vara.  The façade of this plane is 
punctuated by an irregular pattern of openings and made of a light colored stone.  The  six 
story element is red terracotta and is covered by a large plane that overhangs the entry plaza, 
supported by multi-colored columns that help announce the building entry.  An olive accent 
color is used throughout the building, providing a sense of identity.   
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A key element of the design for Block 29 is a 182-foot high, very slender “campanile” that is 
attached to the tower element.  The campanile will be the highest point in the development and 
will help define the central portion of the campus.  The campanile is also made of the Morisca 
stone, with olive-colored metal and stucco accents throughout.  The designs for the building on 
Block 29 are shown in Attachments 4 – 6. 
 
Block 30, Purple Building 
Block 30 is 1.85 acres and is located at the corner of South Street and Terry Francois 
Boulevard. The building is approximately 184,900 gross square feet and includes 
approximately 11,000 square feet of retail and restaurant space fronting Terry Francois 
Boulevard and a proposed fitness center.  In addition, the building includes a nine-story 
parking garage (with two additional levels underground) fronting South Street, which contains 
900 parking spaces.  A site plan is included as Attachment 7. 
 
The building steps down toward the water, with a 60-foot office element fronting Terry 
Francois Boulevard.  This portion of the building is made of orange terracotta, with metal 
panels around the retail entrances.  Moving away from the water, the building rises to 90 feet 
using a glass curtainwall on the upper floors.  This mass is wrapped by a folding plane, similar 
in form to Building 29, that drops down to the ground floor along the north-south vara.  The 
folding plane is made of stone, accented with purple metal and stucco.  Adjacent to the office 
element is the fitness center, designed to be highly-transparent with many windows  
surrounded by a very distinctive purple metal panel system.   
 
The parking garage fronts South Street and uses a system of orange terracotta baguettes to 
screen the cars.  The base of the parking garage is made of yellow terracotta to add interest and 
warmth at the pedestrian level.  Ingress and egress to the garage is off of South Street.  The 
designs for Block 30 are shown in Attachments 8, 9 and 16. 
 
Block 31, Pink Building 
Block 31 is 2.6 acres and is located at the corner of Third Street and 16th Street, two major 
arterials in Mission Bay. The building is approximately 443,600 square feet and contains 
approximately 19,000 square feet of ground-floor retail along Third Street and the Town 
Square. A site plan for Building 31 is included as Attachment 10. 
 
Along Third Street, the building holds the streetwall and rises to 60 feet.  This portion of the 
building contains ground-floor retail with office spaces above.  It is constructed of a yellow 
terracotta with a regular horizontal window pattern.  The ground-floor retail is very 
transparent, with nearly floor-ceiling glass windows.  After 60 feet, the building is setback 
slightly and continues to rise to 90 feet using a glass curtain wall system.   
 
At the corner of 16th Street and Third Street, the building rises to 152 feet, the second of two 
tower elements on Blocks 29 – 32. The tower is setback from the corner, creating a public 
plaza at the ground floor to serve and support the abutting retail uses. The top two stories of the 
tower are clear curtain wall, wrapped in a folding plane made of Morisca stone.  As the 
building moves down 16th Street, another six story element of office space fronts the street.  At 
60 feet, the building steps back slightly and rises two more stories using a glass curtain wall.  
This mass is also wrapped in a folding plane made of Morisca stone, which lands at the ground 
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floor along the north-south vara (Bridgeview Way).   The main entrance to the building is on 
16th Street, constructed entirely of glass.    
 
Terraces and projecting meeting rooms add interest to all the facades and a detail of pink 
stucco and metal is used throughout, including in the deep punched recesses of the folding 
planes.  The building designs are shown in Attachments 6 and 11 – 13. 
 
Block 32 – Yellow Building 
Block 32 is 1.85 acres and is located at the corner of 16th Street and Terry Francois Boulevard, 
fronting the San Francisco Bay.  This is the smallest of the four buildings at approximately 
223,000 gross square feet.  It includes 3,600 square feet of retail and nearly 22,000 square feet 
of indoor childcare space.  A site plan for this building is included as Attachment 14. 
 
The building steps down towards the waterfront through a series of usable terraces, creating a 
sense of openness and expansiveness along the Bay.  The building is approximately 16-feet tall 
and soon thereafter 32-feet tall along Terry Francois Boulevard, stepping up gradually to 60 
feet.  This portion of the building is made of red terracotta.  After another step back at 60 feet, 
the building changes from terracotta to a two-story glass curtain wall, wrapped in a folding 
plane of light-colored stone that ends along the vara on the west side of the building.  A series 
of protruding elements add interest to the facades.  The main entrance to the building is off 16th 
Street, created of sheer glass to create a distinct contrast with the terracotta. This building uses 
yellow metal and stucco accents to give it its identity.  The design of Block 32 is seen in 
Attachments 15 - 17. 
 
The west façade of the building connects to the building on Block 31 via a pedestrian bridge at 
the 4th floor.  The bridge concept was approved as part of the Major Phase approval, but the 
more detailed design is part of the Schematic Design submittal for this building.  As seen in 
Attachment 16, the bridge is very transparent, comprised of clear glass and vertical metal 
framing.  The metal framing is spaced more closely at the ends and thins out toward the 
middle, creating the impression of an accordion. From inside the bridge, the metal panels look 
pink while walking in one direction and yellow while walking the other direction 
(corresponding to the two buildings that the bridge connects). 
 
Campus Open Space 
Blocks 29 – 32 will include a large, publically-accessible plaza referred to as the Town Square 
as well as a series of smaller, interconnecting open spaces and plazas.   
 
The entrances to the campus open space and will be defined by two very large vertical 
“pylons” that will be up to165 feet tall, 20 feet wide and 7 feet in depth: one along Third Street 
and one along Terry Francois Boulevard.  These pylons relate to an existing visual language in 
Mission Bay of vertical elements in public spaces, including the Richard Serra sculptures on 
the UCSF campus and the tall campanile form on the UCSF Community Center building. The 
pylons, to be built of red stone, are intended to be an iconic and easily identifiable part of the 
Salesforce campus.   
 
The Town Square will serve as the center of the campus and is intended to be a gathering place 
for the public as well as Salesforce employees.  It will contain seating, food trucks, farmer’s 
markets, outdoor café space, art work and other programming.  Several key elements will help 
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define the Town Square.  It will include a water feature in the center of the square that will 
help modulate the scale of the open space; the size of the water feature will be designed to 
expand and contract, depending on the use in the Town Center.  In addition, an organically-
shaped, concrete pergola will define an area for outdoor café seating within the Town Square. 
 
There will also be three “pavilions” in the space.  Two of the pavilions will be structural 
elements in the space designed by local or international artists to create architectural variety 
and interest.  One of these will be in an outdoor area dedicated to the childcare center as part of 
the childcare play space.  The third pavilion, located adjacent to the building on Block 31, will 
be designed by Legorreta + Legorreta in the same architectural vocabulary as the campus and 
will support an outdoor electronic screen. The screen will provide public programming, such as 
baseball games, art installations or movies as well as some Salesforce-related programming, to 
help activate the central open space. The Operational controls and requirements of the 
electronic screen will be established during later design phases. The designs of these pavilions 
are not part of this submittal and will be completed once artists have been selected.    
 
In addition to the Town Square at the center of the four blocks, the landscaping plan includes 
several plazas and clear pedestrian pathways, taking advantage of the north-south and east-
west “varas” or privately-maintained, public right-of-ways that are required on the site. A key 
goal of the landscaping plan is to lead and invite the public from the Third Street MUNI stop at 
the corner of Third Street and South Street, through the campus, towards the San Francisco 
Bay.  A large entry plaza at the corner of Third Street and South Street marks the main 
entrance to the campus, made obvious by multi-colored columns and a distinct paving pattern.  
A “bio-acequia” system (a system of water features in the ground plane) guides the public from 
the entry plaza into the site to the main Town Square and through the vara to a waterfront plaza 
abutting the Bay at Terry Francois Boulevard.  Along the way, intimate places for sitting and 
gathering are created, including an olive tree grove with lounge seating and a walkway lined 
with palm trees.  Low walls for seating and planted gardens to help sustainably manage 
stormwater will further define the campus open space. 
 
The planting palette for the site consists of drought-tolerant species that also have strong 
architectural forms to help define the space such as Canary Island palms, olive trees and 
lemon-scented gum trees. An attractive and colorful selection of furnishings will be in the open 
space, including multi-colored, moveable chairs and tables for the café seating, wooden bench 
seating and more organically-shaped lounge seating.    
 
The designs of the Town Square and other campus open spaces are shown in Attachments 19 – 
23. 
 
Transit and Automobile and Bicycle Parking 
The Design for Development establishes a parking requirement of one parking space for each 
1,000 square feet of gross floor area of office space.  It also permits additional parking for 
retail space depending on the size and specific use.  Consistent with these requirements, the 
buildings on Blocks 29 - 32 will be served by 1,394 parking spaces, including 900 spaces in 
the parking garage now being proposed on Block 30.  The additional spaces will be in an 
existing parking garage on Block 27 and in a future parking garage on Block 33 in Mission 
Bay.  The parking garage on Blocks 33 will be the subject of a future Schematic Design 
application by Salesforce.   
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The Design for Development also requires one secured bicycle parking space for every 20 
vehicular spaces. Salesforce is providing roughly 310 bicycle parking spaces on these four 
blocks, well more than the 70 required.  Salesforce will also provide showers and storage areas 
to support bicycle riders. 
 
Finally, the Salesforce campus will be well-served by local transit.  The site sits on the Third 
Street Light Rail line.  In addition, SFMTA intends to reroute the 22 Fillmore bus to extend 
along 16th Street and will travel north along Third Street in front of the site.  The Caltrain 
station is located less than a half-mile north from the site.  The site is also well served by 
bicycle infrastructure, with dedicated bike lanes planned for 16th Street and Terry Francois 
Boulevard.  
 
Sustainable Design Strategies  
The design of Blocks 29 - 32 incorporates cutting edge sustainable design and “green-
building” strategies throughout the project.  Salesforce is targeting LEED Platinum for the 
project, as defined by the US Green Building Council. This standard exceeds the sustainably 
requirements of San Francisco’s Green Building Code. The design includes strategies to reduce 
water use, conserve and reduce energy, leverage alternative energy sources, maximize natural 
light, treat on-site stormwater with green strategies and use sustainable materials.   
 
Citizens Advisory Committee (CAC) Review 
 
The Mission Bay Citizens Advisory Committee reviewed and discussed the design of the 
Salesforce campus four times over the last six months, most recently at its meeting on January 
12, 2012.    
 
The CAC has repeatedly expressed enthusiastic support for the Salesforce project.  Members of 
the CAC appreciated the warmth and uniqueness of the proposed architecture and 
complimented the bold use of color.  The CAC strongly commended Salesforce’s plans to keep 
the buildings public and permeable at the ground floor and were particularly pleased by 
Salesforce’s commitment to provide on-site childcare facilities.  CAC members stated that the 
development would be a strong and desirable addition to Mission Bay.   
 
The CAC asked Salesforce to be thoughtful about where the brightest accent colors are placed, 
as they will be visible to the occupants of surrounding buildings, including the future UCSF 
Medical Center.  They also asked Salesforce to be sensitive about rooftop uses, visible from 
Potrero Hill and to provide more bicycle parking facilities, more spread out through the 
campus.   
 
In response to CAC input, Salesforce completed additional solar and wind studies to ensure 
that the campus open spaces are comfortable and usable.  Salesforce also substantially 
increased the amount of bicycle parking on the campus and will provide bicycle facilities such 
as storage and showers.  Salesforce prepared and shared views of the campus from Potrero Hill 
and the I-280 freeway, which demonstrated that most of the campus will be largely blocked 
from view by the future UCSF hospital. 
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Planning Commission Review 
 
Pursuant to the provisions of Section 304.11 of the Mission Bay South Redevelopment Plan, 
the Planning Commission also has schematic design review purview for the individual 
Salesforce buildings because they are office development projects.  On February 16, 2012, the 
Planning Commission will be asked to confirm a Planning Code Section 321 “Prop M” design 
approval providing authorization for the Salesforce office space on Blocks 29 - 32.  The 
Agency Commission’s approval of the Schematic Designs for Blocks 29 - 32 is contingent on 
Planning Commission’s design review approval.   
 
The Planning Commission received an informational presentation on the proposed campus 
design on January 12, 2012 and responded very favorably to the project.    
 
Mission Bay Program in Diversity and Trainee Hiring Goals 
 
Pursuant to the OPA, Salesforce must comply with the Mission Bay Program in Diversity 
(“Program”).  To date, Salesforce has exceeded the Agency’s Minority/Women-Owned 
Business (“M/WBE”) professional services subcontracting goal of 38 percent (20 percent for 
MBEs and 18 percent for WBEs).  The M/WBE participation in Salesforce’s professional 
services team continues to hold steady at 53 percent M/WBE businesses.  The professional 
services team is expected to provide trainee opportunities that are based on the consultants’ 
fees.  The current goal is to create approximately 75 professional service trainee opportunities 
over the course of the Salesforce project.  
 
Since the Commission meeting on September 20, 2011, the Agency’s Contract Compliance 
staff has established a bridge between the professional consultants, City College of San 
Francisco (“CCSF”), and San Francisco State University (“SFSU”) to create a pipeline of 
qualified referrals for the professional trainee program.  Overall, there is a large percentage of 
students from diverse backgrounds in CCSF’s Architectural Department and SFSU’s 
Engineering Department who are both economically disadvantaged and meet the eligibility 
criteria to participate in a trainee program.   
 
After several meetings between staff, CCSF and SFSU, the proposed plan is to generate 
interest through a job fair that would allow CCSF and SFSU students an opportunity to meet 
and greet various architecture and engineering firms working on Agency projects, including 
the Salesforce project, review the firms’ trainee job descriptions/opportunities, and to submit 
their resumes in hopes of employment.  Classes resumed in mid-January and staff plans to 
work with CCSF and SFSU to hold a job fair in late February 2012 or facilitate introductions 
between the schools and Salesforce consultants to work together directly depending on the next 
steps related to the Agency’s dissolution. 
 
Staff is also in the early stages of exploring how to utilize the existing Trainee module in the 
Elation System to facilitate an electronic referral system, similar to the construction worker 
request process in Elation, to interface between the professional consultants and the students 
that meet the qualifications of the trainee positions. 
 
Lastly, during construction, Salesforce will be bound by the Program’s goals and requirements 
for M/WBE subcontracting and for local resident participation in the construction workforce. 
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Next Steps 
 
Salesforce is targeting breaking ground on its first building at the end of this year and for the 
campus to be fully constructed over the next five to seven years.  
 
CEQA Environmental Review 
 
As part of its actions in establishing the Mission Bay Redevelopment Project Areas on 
September 17, 1998, the Redevelopment and Planning Commissions certified the Mission Bay 
FSEIR, adopted CEQA findings, approved a series of mitigation measures, and established a 
comprehensive system for mitigation monitoring. The Board of Supervisors and various City 
departments adopted similar findings and mitigation monitoring plans.  This FSEIR includes 
by reference eight (8) addenda.   
 
Copies of the full four-volume FSEIR were distributed to the Commission prior to the 1998 
certification and adoption of the environmental findings, and have subsequently been made 
available to members of the Commission.  The addenda have also been made available to the 
members of the Commission.  Additional copies of the FSEIR and addenda will be delivered to 
the members of the Commission upon request, and are also available for review at the 
Agency’s offices.   
 
Agency staff has reviewed the Combined Basic Concept and Schematic Designs submitted for 
Blocks 29-32 and has considered and reviewed the FSEIR and addenda.  Staff finds the 
Combined Basic Concept and Schematic Designs to be within the scope of the project analyzed 
in the FSEIR and subsequent addenda and no additional environmental review is required 
pursuant to State CEQA Guidelines Sections 15180, 15162, and 15163. 
 
 
STAFF RECOMMENDATION AND CONDITIONS OF APPROVAL 
 
Staff recommends that the Commission adopt the environmental findings pursuant to the 
California Environmental Quality Act and approve the Combined Basic Concept and 
Schematic Designs for Blocks 29 – 32 and the Town Square and Site Landscape for the 
Salesforce.com campus, with the following conditions:   
 

1. The building materials, colors, finishes, architectural detailing, and landscape 
design may be refined, in consultation with Agency staff, during Design 
Development phase. A material and color mock-up of sufficient size to be built on 
the construction site during an early phase of construction shall be prepared for 
Agency staff review to ensure consistency with approved plans. 
 

2. The designs for the three “pavilions” located in the Town Square shall be 
submitted to the Agency for review and approval as part of the Design 
Development phase for the Town Square and/or the Design Development phase for 
the building on Block 32. Two of pavilions shall be designed by architects or 
artists other than the campus architect, Legorreta + Legorreta. 
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3. A plan detailing the final design, size and operational standards of the outdoor 
electronic screen shall be submitted for review and approval as part of the Design 
Development phase of the building on Block 31.  The operational standards for the 
outdoor electronic screen shall also be reviewed by the Citizens Advisory 
Committee. 
 

4. The design of the exterior play area serving the childcare center on Block 32 shall 
be submitted for review and approval as part of the Design Development phase for 
the building on Block 32.  Of particular interest to the Agency will be how the 
exterior play area meets the publicly-accessible open space along the vara and the 
need to ensure a pedestrian-friendly treatment to any necessary enclosures for the 
play area. 
 

5. The design of the water feature in the Town Square and the base of the pylons 
(including the details of the relationship between these water features and the 
pylons) shall be refined during the Design Development phase for the Town 
Square.  
 

6. The design of all wind screens, sunshades, louvers, canopies and other 
architectural details require approval as part of the Design Development phase for 
all blocks. 
 

7. Cooking exhaust shafts extending to the roof shall be included in retail spaces 
designated for restaurants as part of the Design Development submittals.  
 

8. Proposals for public art (in addition to the pavilions described in condition #2 
above) shall be submitted to the Agency for review. 
 

9. The configuration of the photovoltaic panels, rooftop mechanical equipment and 
penthouses shall be further refined during the Design Development phase. 
 

10. A signage master plan for all Salesforce signage must be submitted concurrent 
with the Design Development application for the first building on Blocks 29 – 32.  
No corporate, wayfinding, retail or other signage implied in the Basic Concept and 
Schematic Design applications is approved as part of this action.  All signage shall 
be consistent with the Mission Bay South Signage Master Plan. 
 

11. All improvements to the public right-of-way surrounding the Salesforce campus 
shall be consistent with the Mission Bay South Streetscape Master Plan, with the 
exception of the Arbutus Marina tree planting pattern and the paving material on 
Block 29, as shown in the Town Square and Site Landscape submittal.   

 
12. The amount and/or width of curb cuts serving the parking garage and loading 

zones shall be refined during the Design Development phase and shall be 
consistent with any relevant City and County of San Francisco standards.  Of 
particular interest to the Agency is avoiding excessive interruption to the 
pedestrian path of travel and to the public realm.  
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13. The Commission’s approval of the Schematic Designs for the buildings on Blocks 
29 - 32 is contingent on the Planning Commission’s design review approval of the 
buildings consistent with Planning Code Section 321.      
 
 

 
(Originated by Kelley Kahn, Project Manager) 

 
 

Tiffany Bohee 
Executive Director 

 
 
Attachments (Bound separately):  
 
Attachment 1: Blocks 29 – 32 Location Map 
Attachment 2: Aerial View of Salesforce Campus 
 
Attachment 3: Block 29 Site Plan 
Attachment 4: Block 29 View from 3rd Street and South Street  
Attachment 5: Block 29 View from Vara Looking Northwest  
Attachment 6: Blocks 29 and 31, View from 3rd Street Looking East  
 
Attachment 7: Block 30 Site Plan 
Attachment 8: Block 30, View from Terry Francois Looking Southwest  
Attachment 9: Block 30, View from South Street Looking South  
 
Attachment 10:  Block 31 Site Plan  
Attachment 11: Block 31, View from Third Street and 16th Street  
Attachment 12: Block 31, View from Town Square 
Attachment 13: Block 31, View from Third Street   
 
Attachment 14: Block 32 Site Plan  
Attachment 15: Block 32, View from Terry Francois Looking South 
Attachment 16: Block 32, View of Block 30 and 32 from the Bay looking Southwest  
Attachment 17: Block 32, View of Bridge between Block 31 and Block 32 
 
Attachment 18: Materials Board – Buildings 
 
Attachment 19: Town Square and Landscape, Site Plan 
Attachment 20: Town Square, View looking Southeast 
Attachment 21: Town Square, View from Pergola  
Attachment 22: Town Square and Landscape, View from Third Street 
Attachment 23: Materials Board – Town Square and Landscape 
 



RESOLUTION NO. 10-2012 
 
 
 

CONDITIONALLY APPROVING THE COMBINED BASIC CONCEPT AND 
SCHEMATIC DESIGN FOR BLOCK 29 OF THE NEW SALESFORCE.COM 

CAMPUS IN MISSION BAY (BLOCK 29 – 32) IN THE MISSION BAY SOUTH 
REDEVELOPMENT PROJECT AREA, PURSUANT TO THE OWNER 

PARTICIPATION AGREEMENT WITH FOCIL-MB, LLC, AND ADOPTING 
ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA 

ENVIRONMENTAL QUALITY ACT; MISSION BAY SOUTH REDEVELOPMENT 
PROJECT AREA 

 
 

BASIS FOR RESOLUTION 
 
1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 

Redevelopment Agency of the City and County of San Francisco (“Agency 
Commission”) approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area (“Plan”).  On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution of 
an Owner Participation Agreement (“South OPA”) and related documents between 
Catellus Development Corporation, a Delaware corporation, and the Agency.  On 
November 2, 1998, the San Francisco Board of Supervisors (“Board of Supervisors”), 
by Ordinance No. 335-98, adopted the Plan.  The Plan and its implementing 
documents, as defined in the Plan, constitute the “Plan Documents.” 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report (“FSEIR”) as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act (“CEQA”) and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR).  On the same date, the Agency 
Commission also adopted Resolution No. 183-98, which adopted environmental 
findings (and a statement of overriding considerations), in connection with the 
approval of the Plan and other Mission Bay project approvals (the “Mission Bay 
Project”).  The San Francisco Planning Commission (“Planning Commission”) 
certified the FSEIR by Resolution No. 14696 on the same date.  On October 19, 1998, 
the Board of Supervisors adopted Motion No. 98-132 affirming certification of the 
FSEIR by the Planning Commission and the Agency, and Resolution No. 854-98 
adopting environmental findings and a statement of overriding considerations for the 
Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below.  The addenda do not identify any 
substantial new information or new significant impacts or a substantial increase in the 
severity of previously identified significant effects that alter the conclusions reached 
in the FSEIR.  Hereinafter, the Final Subsequent Environmental Impact Report, 
including any addenda thereto, shall be collectively referred to as the “FSEIR.” 

 



4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to serve 
the ballpark.  The second addendum, dated June 20, 2001, analyzed revisions to 7th 
Street bike lanes and relocation of a storm drain outfall provided for in the Mission 
Bay South Infrastructure Plan, a component of the South OPA.  The third addendum, 
dated February 10, 2004, analyzed revisions to the Mission Bay South Design for 
Development with respect to the maximum allowable number of towers, tower 
separation and require step-backs.  The fourth addendum, dated March 9, 2004, 
analyzed the Mission Bay South Design for Development with respect to the 
permitted maximum number of parking spaces for bio-technical and similar research 
facilities and the North OPA with respect to changes to reflect a reduction in 
permitted commercial development and associated parking.  The fifth addendum, 
dated October 4, 2005, analyzed the UCSF proposal to establish a Phase I 400-bed 
hospital in Mission Bay South on Blocks 36-39 and X-3.  The sixth addendum, dated 
September 10, 2008, addressed revisions of the UCSF Medical Center at Mission 
Bay.  The seventh addendum, dated January 7, 2010, addressed the construction of a 
Public Safety Building on Block 8 in Mission Bay South. 

5. On or about June 28, 2011, a bill providing for the dissolution on February 1, 2012 of 
all redevelopment agencies was adopted by the California legislature and signed by 
the Governor (the “dissolution legislation” or “AB 26”).  By its terms, the dissolution 
legislation became effective immediately.  The dissolution legislation requires 
agencies and “successor agencies” to honor “enforceable obligations,” as defined in 
Section 34167 of the legislation.  The definition of “enforceable obligation” includes 
“[a]ny legally binding and enforceable agreement or contract that is not otherwise 
void as violating the debt limit or public policy.”  The South OPA and its attachments 
is such a contract. 

6. Pursuant to AB 26, on February 1, 2012, the Agency will be dissolved.  The City of 
San Francisco as the successor agency will automatically assume all of the Agency’s 
enforceable obligations.   In Mission Bay, these include the Plan and the Plan 
Documents.  On January 24, 2012, the Board of Supervisors adopted a resolution 
related to the Agency’s dissolution which affirmed the City’s commitment to Mission 
Bay and other major approved development projects going forward.   

7. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA (“DRDAP”), 
provide that development proposals in Mission Bay South will be reviewed and 
processed by the Agency in “Major Phases,” as defined in and consistent with the 
Plan and the Plan Documents. Submission of design plans and documents for any 
specific building must be consistent with the requirements established for each Major 
Phase.  The DRDAP sets forth the review and approval process for Major Phases and 
Projects. The obligation of the Agency to review and approve Major Phases and 
Projects, including Schematic Designs, if they are consistent with the requirements 
for each Major Phase is an “enforceable obligation” within the meaning of the 
dissolution legislation. 

8. As permitted under the South OPA, Alexandria Real Estate Equities (“ARE”) 
purchased Blocks 26 - 34 from FOCIL-MB.  

  



9. As permitted under the South OPA, salesforce.com, inc. (“Developer” or 
“Salesforce”) purchased Block 29, in Mission Bay South, from ARE.  Developer will 
be bound by all relevant terms of the South OPA and related agreements, including 
the requirements of the equal opportunity program and design review process. 

10. On September 20, 2011, by Resolution No. 97-2011, the Agency Commission 
approved the Developer’s Major Phase Application for Blocks 26-34 in the Mission 
Bay South Redevelopment Project Area (“Mission Bay South”). 

11. Pursuant to the Plan and Plan Documents, including the DRDAP, the Developer has 
submitted a Combined Basic Concept and Schematic Design for a commercial 
building on Block 29, dated January 24, 2012 (“Schematic Design”).  The 
commercial building consists of 327,000 gross square feet, including approximately 
15,000 square feet of retail. 

12. Agency staff has reviewed the Schematic Design for purposes of compliance with 
CEQA and the State CEQA Guidelines.   

13. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180.  Approval of the 
Schematic Design is an undertaking pursuant to and in furtherance of the Plan in 
conformance with CEQA Section 15180 (“Implementing Action”).  

14. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR, and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

15. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Resolution No. 183-98, dated 
September 17, 1998, reflected the independent judgment and analysis of the Agency, 
were and remain adequate, accurate and objective and were prepared and adopted 
following the procedures required by CEQA, and the findings in said resolutions are 
incorporated herein by reference as applicable to the Implementing Action. 

16. Agency staff has reviewed the Schematic Design submitted by Salesforce, finds it 
acceptable and recommends approval thereof, subject to the resolution of certain 
conditions. 

 
 

FINDINGS 
 
The Agency finds and determines that the Schematic Design submission is an Implementing 
Action within the scope of the Project analyzed in the FSEIR and requires no additional 
environmental review pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 
for the following reasons: 
 
1. The Implementing Action is within the scope of the Project analyzed in the FSEIR 

and no major revisions are required due to the involvement of new significant 



environmental effects or a substantial increase in the severity of significant effects 
previously identified in the FSEIR. 

2. No substantial changes have occurred with respect to the circumstances under which 
the Project analyzed in the FSEIR was undertaken that would require major revisions 
to the FSEIR due to the involvement of new significant environmental effects, or a 
substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the FSEIR 
has become available which would indicate that (a) the Implementing Action will 
have significant effects not discussed in the FSEIR; (b) significant environmental 
effects will be substantially more severe; (c) mitigation measures or alternatives 
found not feasible which would reduce one or more significant effects have become 
feasible; or (d) mitigation measures or alternatives which are considerably different 
from those in the FSEIR will substantially reduce one or more significant effects on 
the environment. 

 
 

RESOLUTION 
 
ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco that (1) it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; and (2) that the 
Combined Basic Concept and Schematic Design for the commercial building on Block 29 is 
hereby approved pursuant to the Mission Bay South Owner Participation Agreement with 
FOCIL-MB, subject to the following conditions: 
 
1. The building materials, colors, finishes, architectural detailing, and landscape design 

may be refined, in consultation with Agency staff, during Design Development phase. 

A material and color mock-up of sufficient size to be built on the construction site 

during an early phase of construction shall be prepared for Agency staff review to 

ensure consistency with approved plans. 

 
2. The designs for the three “pavilions” located in the Town Square shall be submitted 

to the Agency for review and approval as part of the Design Development phase for 
the Town Square and/or the Design Development phase for the building on Block 32. 
Two of the pavilions shall be designed by architects or artists other than the campus 
architect, Legorreta + Legorreta. 

 

3. A plan detailing the final design, size and operational standards of the outdoor 
electronic screen shall be submitted for review and approval as part of the Design 
Development phase of the building on Block 31.  The operational standards for the 
outdoor electronic screen shall also be reviewed by the Citizens Advisory Committee. 

 

4. The design of the exterior play area serving the childcare center on Block 32 shall be 
submitted for review and approval as part of the Design Development phase for the 
building on Block 32.  Of particular interest to the Agency will be how the exterior 
play area meets the publicly-accessible open space along the vara and the need to 
ensure a pedestrian-friendly treatment to any necessary enclosures for the play area. 



 

5. The design of the water feature in the Town Square and the base of the pylons 
(including the details of the relationship between these water features and the pylons) 
shall be refined during the Design Development phase for the Town Square.  

 

6. The design of all wind screens, sunshades, louvers, canopies and other architectural 
details require approval as part of the Design Development phase for all blocks. 

 

7. Cooking exhaust shafts extending to the roof shall be included in retail spaces 
designated for restaurants as part of the Design Development submittals.  

 

8. Proposals for public art (in addition to the pavilions described in condition #2 above) 
shall be submitted to the Agency for review. 

 

9. The configuration of the photovoltaic panels, rooftop mechanical equipment and 
penthouses shall be further refined during the Design Development phase. 

 

10. A signage master plan for all Salesforce signage must be submitted concurrent with 
the Design Development application for the first building on Blocks 29 – 32.  No 
corporate, wayfinding, retail or other signage implied in the Basic Concept and 
Schematic Design applications is approved as part of this action.  All signage shall be 
consistent with the Mission Bay South Signage Master Plan. 

 

11. All improvements to the public right-of-way surrounding the Salesforce campus shall 
be consistent with the Mission Bay South Streetscape Master Plan, with the exception 
of the Arbutus Marina tree planting pattern and the paving material on Block 29, as 
shown in the Town Square and Site Landscape submittal.   

 
12. The amount and/or width of curb cuts serving the parking garage and loading zones 

shall be refined during the Design Development phase and shall be consistent with 
any relevant City and County of San Francisco standards.  Of particular interest to the 
Agency is avoiding excessive interruption to the pedestrian path of travel and to the 
public realm.  

 

13. The Commission’s approval of the Schematic Designs for the buildings on Blocks 29 
- 32 is contingent on the Planning Commission’s design review approval of the 
buildings consistent with Planning Code Section 321.      

    

 
APPROVED AS TO FORM: 
 
 
 
_________________________ 
James B. Morales 
Agency General Counsel 



RESOLUTION NO. 11-2012 
 

 
 

CONDITIONALLY APPROVING THE COMBINED BASIC CONCEPT AND 
SCHEMATIC DESIGN FOR BLOCK 30 OF THE NEW SALESFORCE.COM 

CAMPUS IN MISSION BAY (BLOCK 29 – 32) IN THE MISSION BAY SOUTH 
REDEVELOPMENT PROJECT AREA, PURSUANT TO THE OWNER 

PARTICIPATION AGREEMENT WITH FOCIL-MB, LLC, AND ADOPTING 
ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA 

ENVIRONMENTAL QUALITY ACT; MISSION BAY SOUTH REDEVELOPMENT 
PROJECT AREA 

 
 

BASIS FOR RESOLUTION 
 
1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 

Redevelopment Agency of the City and County of San Francisco (“Agency 
Commission”) approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area (“Plan”). On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution of 
an Owner Participation Agreement (“South OPA”) and related documents between 
Catellus Development Corporation, a Delaware corporation, and the Agency.  On 
November 2, 1998, the San Francisco Board of Supervisors (“Board of Supervisors”), 
by Ordinance No. 335-98, adopted the Plan.  The Plan and its implementing 
documents, as defined in the Plan, constitute the “Plan Documents.” 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report (“FSEIR”) as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act (“CEQA”) and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR).  On the same date, the Agency 
Commission also adopted Resolution No. 183-98, which adopted environmental 
findings (and a statement of overriding considerations), in connection with the 
approval of the Plan and other Mission Bay project approvals (the “Mission Bay 
Project”).  The San Francisco Planning Commission (“Planning Commission”) 
certified the FSEIR by Resolution No. 14696 on the same date.  On October 19, 1998, 
the Board of Supervisors adopted Motion No. 98-132 affirming certification of the 
FSEIR by the Planning Commission and the Agency, and Resolution No. 854-98 
adopting environmental findings and a statement of overriding considerations for the 
Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below.  The addenda do not identify any 
substantial new information or new significant impacts or a substantial increase in the 
severity of previously identified significant effects that alter the conclusions reached 
in the FSEIR.  Hereinafter, the Final Subsequent Environmental Impact Report, 
including any addenda thereto, shall be collectively referred to as the “FSEIR.” 

 



4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to serve 
the ballpark.  The second addendum, dated June 20, 2001, analyzed revisions to 7th 
Street bike lanes and relocation of a storm drain outfall provided for in the Mission 
Bay South Infrastructure Plan, a component of the South OPA.  The third addendum, 
dated February 10, 2004, analyzed revisions to the Mission Bay South Design for 
Development with respect to the maximum allowable number of towers, tower 
separation and require step-backs.  The fourth addendum, dated March 9, 2004, 
analyzed the Mission Bay South Design for Development with respect to the 
permitted maximum number of parking spaces for bio-technical and similar research 
facilities and the North OPA with respect to changes to reflect a reduction in 
permitted commercial development and associated parking.  The fifth addendum, 
dated October 4, 2005, analyzed the UCSF proposal to establish a Phase I 400-bed 
hospital in Mission Bay South on Blocks 36-39 and X-3.  The sixth addendum, dated 
September 10, 2008, addressed revisions of the UCSF Medical Center at Mission 
Bay.  The seventh addendum, dated January 7, 2010, addressed the construction of a 
Public Safety Building on Block 8 in Mission Bay South. 

5. On or about June 28, 2011, a bill providing for the dissolution on February 1, 2012 of 
all redevelopment agencies was adopted by the California legislature and signed by 
the Governor (the “dissolution legislation” or “AB 26”).  By its terms, the dissolution 
legislation became effective immediately.  The dissolution legislation requires 
agencies and “successor agencies” to honor “enforceable obligations,” as defined in 
Section 34167 of the legislation.  The definition of “enforceable obligation” includes 
“[a]ny legally binding and enforceable agreement or contract that is not otherwise 
void as violating the debt limit or public policy.”  The South OPA and its attachments 
is such a contract. 

6. Pursuant to AB 26, on February 1, 2012, the Agency will be dissolved.  The City of 
San Francisco as the successor agency will automatically assume all of the Agency’s 
enforceable obligations.   In Mission Bay, these include the Plan and the Plan 
Documents.  On January 24, 2012, the Board of Supervisors adopted a resolution 
related to the Agency’s dissolution which affirmed the City’s commitment to Mission 
Bay and other major approved development projects going forward.   

7. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA (“DRDAP”), 
provide that development proposals in Mission Bay South will be reviewed and 
processed by the Agency in “Major Phases,” as defined in and consistent with the 
Plan and the Plan Documents. Submission of design plans and documents for any 
specific building must be consistent with the requirements established for each Major 
Phase.  The DRDAP sets forth the review and approval process for Major Phases and 
Projects. The obligation of the Agency to review and approve Major Phases and 
Projects, including Schematic Designs, if they are consistent with the requirements 
for each Major Phase is an “enforceable obligation” within the meaning of the 
dissolution legislation. 

8. As permitted under the South OPA, Alexandria Real Estate Equities (“ARE”) 
purchased Blocks 26 - 34 from FOCIL-MB.  

  



9. As permitted under the South OPA, salesforce.com, inc. (“Developer” or 
“Salesforce”) purchased Block 30, in Mission Bay South, from ARE.  Developer will 
be bound by all relevant terms of the South OPA and related agreements, including 
the requirements of the equal opportunity program and design review process. 

10. On September 20, 2011, by Resolution No. 97-2011, the Agency Commission 
approved the Developer’s Major Phase Application for Blocks 26-34 in the Mission 
Bay South Redevelopment Project Area (“Mission Bay South”). 

11. Pursuant to the Plan and Plan Documents, including the DRDAP, the Developer has 
submitted a Combined Basic Concept and Schematic Design for a commercial 
building on Block 30, dated January 24, 2012 (“Schematic Design”). The commercial 
building consists of approximately 184,900 gross square feet and includes 
approximately 11,000 square feet of retail and restaurant space and a proposed fitness 
center.  

12. Agency staff has reviewed the Schematic Design for purposes of compliance with 
CEQA and the State CEQA Guidelines.   

13. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180.  Approval of the 
Schematic Design is an undertaking pursuant to and in furtherance of the Plan in 
conformance with CEQA Section 15180 (“Implementing Action”).  

14. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR, and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

15. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Resolution No. 183-98, dated 
September 17, 1998, reflected the independent judgment and analysis of the Agency, 
were and remain adequate, accurate and objective and were prepared and adopted 
following the procedures required by CEQA, and the findings in said resolutions are 
incorporated herein by reference as applicable to the Implementing Action. 

16. Agency staff has reviewed the Schematic Design submitted by Salesforce, finds it 
acceptable and recommends approval thereof, subject to the resolution of certain 
conditions. 

 
 

FINDINGS 
 
The Agency finds and determines that the Schematic Design submission is an Implementing 
Action within the scope of the Project analyzed in the FSEIR and requires no additional 
environmental review pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 
for the following reasons: 
 
1. The Implementing Action is within the scope of the Project analyzed in the FSEIR 

and no major revisions are required due to the involvement of new significant 



environmental effects or a substantial increase in the severity of significant effects 
previously identified in the FSEIR. 

2. No substantial changes have occurred with respect to the circumstances under which 
the Project analyzed in the FSEIR was undertaken that would require major revisions 
to the FSEIR due to the involvement of new significant environmental effects, or a 
substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the FSEIR 
has become available which would indicate that (a) the Implementing Action will 
have significant effects not discussed in the FSEIR; (b) significant environmental 
effects will be substantially more severe; (c) mitigation measures or alternatives 
found not feasible which would reduce one or more significant effects have become 
feasible; or (d) mitigation measures or alternatives which are considerably different 
from those in the FSEIR will substantially reduce one or more significant effects on 
the environment. 

 
 

RESOLUTION 
 
ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco that (1) it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; and (2) that the 
Combined Basic Concept and Schematic Design for the commercial building on Block 30 is 
hereby approved pursuant to the Mission Bay South Owner Participation Agreement with 
FOCIL-MB, subject to the following conditions: 

 
1. The building materials, colors, finishes, architectural detailing, and landscape design 

may be refined, in consultation with Agency staff, during Design Development phase. 

A material and color mock-up of sufficient size to be built on the construction site 

during an early phase of construction shall be prepared for Agency staff review to 

ensure consistency with approved plans. 

 
2. The designs for the three “pavilions” located in the Town Square shall be submitted 

to the Agency for review and approval as part of the Design Development phase for 
the Town Square and/or the Design Development phase for the building on Block 32. 
Two of the pavilions shall be designed by architects or artists other than the campus 
architect, Legorreta + Legorreta. 

 

3. A plan detailing the final design, size and operational standards of the outdoor 
electronic screen shall be submitted for review and approval as part of the Design 
Development phase of the building on Block 31.  The operational standards for the 
outdoor electronic screen shall also be reviewed by the Citizens Advisory Committee. 

 

4. The design of the exterior play area serving the childcare center on Block 32 shall be 
submitted for review and approval as part of the Design Development phase for the 
building on Block 32.  Of particular interest to the Agency will be how the exterior 
play area meets the publicly-accessible open space along the vara and the need to 
ensure a pedestrian-friendly treatment to any necessary enclosures for the play area. 



 

5. The design of the water feature in the Town Square and  the base of the pylons 
(including the details of the relationship between these water features and the pylons) 
shall be refined during the Design Development phase for the Town Square.  

 

6. The design of all wind screens, sunshades, louvers, canopies and other architectural 
details require approval as part of the Design Development phase for all blocks. 

 

7. Cooking exhaust shafts extending to the roof shall be included in retail spaces 
designated for restaurants as part of the Design Development submittals.  

 

8. Proposals for public art (in addition to the pavilions described in condition #2 above) 
shall be submitted to the Agency for review. 

 

9. The configuration of the photovoltaic panels, rooftop mechanical equipment and 
penthouses shall be further refined during the Design Development phase. 

 

10. A signage master plan for all Salesforce signage must be submitted concurrent with 
the Design Development application for the first building on Blocks 29 – 32.  No 
corporate, wayfinding, retail or other signage implied in the Basic Concept and 
Schematic Design applications is approved as part of this action.  All signage shall be 
consistent with the Mission Bay South Signage Master Plan. 

 

11. All improvements to the public right-of-way surrounding the Salesforce campus shall 
be consistent with the Mission Bay South Streetscape Master Plan, with the exception 
of the Arbutus Marina tree planting pattern and the paving material on Block 29, as 
shown in the Town Square and Site Landscape submittal.   

 
12. The amount and/or width of curb cuts serving the parking garage and loading zones 

shall be refined during the Design Development phase and shall be consistent with 
any relevant City and County of San Francisco standards.  Of particular interest to the 
Agency is avoiding excessive interruption to the pedestrian path of travel and to the 
public realm.  

 

13. The Commission’s approval of the Schematic Designs for the buildings on Blocks 29 
- 32 is contingent on the Planning Commission’s design review approval of the 
buildings consistent with Planning Code Section 321. 

 
 
APPROVED AS TO FORM: 
 
 
 
_________________________ 
James B. Morales 
Agency General Counsel 



RESOLUTION NO. 12-2012 
 
 
 

CONDITIONALLY APPROVING THE COMBINED BASIC CONCEPT AND 
SCHEMATIC DESIGN FOR BLOCK 31 OF THE NEW SALESFORCE.COM 

CAMPUS IN MISSION BAY (BLOCK 29 – 32) IN THE MISSION BAY SOUTH 
REDEVELOPMENT PROJECT AREA, PURSUANT TO THE OWNER 

PARTICIPATION AGREEMENT WITH FOCIL-MB, LLC, AND ADOPTING 
ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA 

ENVIRONMENTAL QUALITY ACT; MISSION BAY SOUTH REDEVELOPMENT 
PROJECT AREA 

 
 

BASIS FOR RESOLUTION 
 
1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 

Redevelopment Agency of the City and County of San Francisco (“Agency 
Commission”) approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area (“Plan”). On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution of 
an Owner Participation Agreement (“South OPA”) and related documents between 
Catellus Development Corporation, a Delaware corporation, and the Agency.  On 
November 2, 1998, the San Francisco Board of Supervisors (“Board of Supervisors”), 
by Ordinance No. 335-98, adopted the Plan.  The Plan and its implementing 
documents, as defined in the Plan, constitute the “Plan Documents.” 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report (“FSEIR”) as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act (“CEQA”) and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR).  On the same date, the Agency 
Commission also adopted Resolution No. 183-98, which adopted environmental 
findings (and a statement of overriding considerations), in connection with the 
approval of the Plan and other Mission Bay project approvals (the “Mission Bay 
Project”).  The San Francisco Planning Commission (“Planning Commission”) 
certified the FSEIR by Resolution No. 14696 on the same date.  On October 19, 1998, 
the Board of Supervisors adopted Motion No. 98-132 affirming certification of the 
FSEIR by the Planning Commission and the Agency, and Resolution No. 854-98 
adopting environmental findings and a statement of overriding considerations for the 
Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below.  The addenda do not identify any 
substantial new information or new significant impacts or a substantial increase in the 
severity of previously identified significant effects that alter the conclusions reached 
in the FSEIR.  Hereinafter, the Final Subsequent Environmental Impact Report, 
including any addenda thereto, shall be collectively referred to as the “FSEIR.” 

 



4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to serve 
the ballpark.  The second addendum, dated June 20, 2001, analyzed revisions to 7th 
Street bike lanes and relocation of a storm drain outfall provided for in the Mission 
Bay South Infrastructure Plan, a component of the South OPA.  The third addendum, 
dated February 10, 2004, analyzed revisions to the Mission Bay South Design for 
Development with respect to the maximum allowable number of towers, tower 
separation and require step-backs.  The fourth addendum, dated March 9, 2004, 
analyzed the Mission Bay South Design for Development with respect to the 
permitted maximum number of parking spaces for bio-technical and similar research 
facilities and the North OPA with respect to changes to reflect a reduction in 
permitted commercial development and associated parking.  The fifth addendum, 
dated October 4, 2005, analyzed the UCSF proposal to establish a Phase I 400-bed 
hospital in Mission Bay South on Blocks 36-39 and X-3.  The sixth addendum, dated 
September 10, 2008, addressed revisions of the UCSF Medical Center at Mission 
Bay.  The seventh addendum, dated January 7, 2010, addressed the construction of a 
Public Safety Building on Block 8 in Mission Bay South. 

5. On or about June 28, 2011, a bill providing for the dissolution on February 1, 2012 of 
all redevelopment agencies was adopted by the California legislature and signed by 
the Governor (the “dissolution legislation” or “AB 26”).  By its terms, the dissolution 
legislation became effective immediately.  The dissolution legislation requires 
agencies and “successor agencies” to honor “enforceable obligations,” as defined in 
Section 34167 of the legislation.  The definition of “enforceable obligation” includes 
“[a]ny legally binding and enforceable agreement or contract that is not otherwise 
void as violating the debt limit or public policy.”  The South OPA and its attachments 
is such a contract. 

6. Pursuant to AB 26, on February 1, 2012, the Agency will be dissolved.  The City of 
San Francisco as the successor agency will automatically assume all of the Agency’s 
enforceable obligations.   In Mission Bay, these include the Plan and the Plan 
Documents.  On January 24, 2012, the Board of Supervisors adopted a resolution 
related to the Agency’s dissolution which affirmed the City’s commitment to Mission 
Bay and other major approved development projects going forward.   

7. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA (“DRDAP”), 
provide that development proposals in Mission Bay South will be reviewed and 
processed by the Agency in “Major Phases,” as defined in and consistent with the 
Plan and the Plan Documents. Submission of design plans and documents for any 
specific building must be consistent with the requirements established for each Major 
Phase.  The DRDAP sets forth the review and approval process for Major Phases and 
Projects. The obligation of the Agency to review and approve Major Phases and 
Projects, including Schematic Designs, if they are consistent with the requirements 
for each Major Phase is an “enforceable obligation” within the meaning of the 
dissolution legislation. 

8. As permitted under the South OPA, Alexandria Real Estate Equities (“ARE”) 
purchased Blocks 26 - 34 from FOCIL-MB.  

  



9. As permitted under the South OPA, salesforce.com, inc. (“Developer” or 
“Salesforce”) purchased Block 31, in Mission Bay South, from ARE.  Developer will 
be bound by all relevant terms of the South OPA and related agreements, including 
the requirements of the equal opportunity program and design review process. 

10. On September 20, 2011, by Resolution No. 97-2011, the Agency Commission 
approved the Developer’s Major Phase Application for Blocks 26-34 in the Mission 
Bay South Redevelopment Project Area (“Mission Bay South”). 

11. Pursuant to the Plan and Plan Documents, including the DRDAP, the Developer has 
submitted a Combined Basic Concept and Schematic Design for a commercial 
building on Block 31, dated January 24, 2012 (“Schematic Design”). The commercial 
building consists of approximately 443,600 square feet and contains approximately 
19,000 square feet of ground-floor retail. 

12. Agency staff has reviewed the Schematic Design for purposes of compliance with 
CEQA and the State CEQA Guidelines.   

13. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180.  Approval of the 
Schematic Design is an undertaking pursuant to and in furtherance of the Plan in 
conformance with CEQA Section 15180 (“Implementing Action”).  

14. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR, and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

15. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Resolution No. 183-98, dated 
September 17, 1998, reflected the independent judgment and analysis of the Agency, 
were and remain adequate, accurate and objective and were prepared and adopted 
following the procedures required by CEQA, and the findings in said resolutions are 
incorporated herein by reference as applicable to the Implementing Action. 

16. Agency staff has reviewed the Schematic Design submitted by Salesforce, finds it 
acceptable and recommends approval thereof, subject to the resolution of certain 
conditions. 

 
 

FINDINGS 
 
The Agency finds and determines that the Schematic Design submission is an Implementing 
Action within the scope of the Project analyzed in the FSEIR and requires no additional 
environmental review pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 
for the following reasons: 
 
1. The Implementing Action is within the scope of the Project analyzed in the FSEIR 

and no major revisions are required due to the involvement of new significant 



environmental effects or a substantial increase in the severity of significant effects 
previously identified in the FSEIR. 

2. No substantial changes have occurred with respect to the circumstances under which 
the Project analyzed in the FSEIR was undertaken that would require major revisions 
to the FSEIR due to the involvement of new significant environmental effects, or a 
substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the FSEIR 
has become available which would indicate that (a) the Implementing Action will 
have significant effects not discussed in the FSEIR; (b) significant environmental 
effects will be substantially more severe; (c) mitigation measures or alternatives 
found not feasible which would reduce one or more significant effects have become 
feasible; or (d) mitigation measures or alternatives which are considerably different 
from those in the FSEIR will substantially reduce one or more significant effects on 
the environment. 

 
 

RESOLUTION 
 
ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco that (1) it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; and (2) that the 
Combined Basic Concept and Schematic Design for the commercial building on Block 31 is 
hereby approved pursuant to the Mission Bay South Owner Participation Agreement with 
FOCIL-MB, subject to the following conditions: 
 
1. The building materials, colors, finishes, architectural detailing, and landscape design 

may be refined, in consultation with Agency staff, during Design Development phase. 

A material and color mock-up of sufficient size to be built on the construction site 

during an early phase of construction shall be prepared for Agency staff review to 

ensure consistency with approved plans. 

 
2. The designs for the three “pavilions” located in the Town Square shall be submitted 

to the Agency for review and approval as part of the Design Development phase for 
the Town Square and/or the Design Development phase for the building on Block 32. 
Two of the pavilions shall be designed by architects or artists other than the campus 
architect, Legorreta + Legorreta. 

 

3. A plan detailing the final design, size and operational standards of the outdoor 
electronic screen shall be submitted for review and approval as part of the Design 
Development phase of the building on Block 31.  The operational standards for the 
outdoor electronic screen shall also be reviewed by the Citizens Advisory Committee. 

 

4. The design of the exterior play area serving the childcare center on Block 32 shall be 
submitted for review and approval as part of the Design Development phase for the 
building on Block 32.  Of particular interest to the Agency will be how the exterior 
play area meets the publicly-accessible open space along the vara and the need to 
ensure a pedestrian-friendly treatment to any necessary enclosures for the play area. 



 

5. The design of the water feature in the Town Square and  the base of the pylons 
(including the details of the relationship between these water features and the pylons) 
shall be refined during the Design Development phase for the Town Square.  

 

6. The design of all wind screens, sunshades, louvers, canopies and other architectural 
details require approval as part of the Design Development phase for all blocks. 

 

7. Cooking exhaust shafts extending to the roof shall be included in retail spaces 
designated for restaurants as part of the Design Development submittals.  

 

8. Proposals for public art (in addition to the pavilions described in condition #2 above) 
shall be submitted to the Agency for review. 

 

9. The configuration of the photovoltaic panels, rooftop mechanical equipment and 
penthouses shall be further refined during the Design Development phase. 

 

10. A signage master plan for all Salesforce signage must be submitted concurrent with 
the Design Development application for the first building on Blocks 29 – 32.  No 
corporate, wayfinding, retail or other signage implied in the Basic Concept and 
Schematic Design applications is approved as part of this action.  All signage shall be 
consistent with the Mission Bay South Signage Master Plan. 

 

11. All improvements to the public right-of-way surrounding the Salesforce campus shall 
be consistent with the Mission Bay South Streetscape Master Plan, with the exception 
of the Arbutus Marina tree planting pattern and the paving material on Block 29, as 
shown in the Town Square and Site Landscape submittal.   

 
12. The amount and/or width of curb cuts serving the parking garage and loading zones 

shall be refined during the Design Development phase and shall be consistent with 
any relevant City and County of San Francisco standards.  Of particular interest to the 
Agency is avoiding excessive interruption to the pedestrian path of travel and to the 
public realm.  

 

13. The Commission’s approval of the Schematic Designs for the buildings on Blocks 29 
- 32 is contingent on the Planning Commission’s design review approval of the 
buildings consistent with Planning Code Section 321.  

 
 
 
APPROVED AS TO FORM: 
 
 
 
_________________________ 
James B. Morales 
Agency General Counsel 



RESOLUTION NO. 13-2012 
 
 
 

CONDITIONALLY APPROVING THE COMBINED BASIC CONCEPT AND 
SCHEMATIC DESIGN FOR BLOCK 32 OF THE NEW SALESFORCE.COM 

CAMPUS IN MISSION BAY (BLOCK 29 – 32) IN THE MISSION BAY SOUTH 
REDEVELOPMENT PROJECT AREA, PURSUANT TO THE OWNER 

PARTICIPATION AGREEMENT WITH FOCIL-MB, LLC, AND ADOPTING 
ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA 

ENVIRONMENTAL QUALITY ACT; MISSION BAY SOUTH REDEVELOPMENT 
PROJECT AREA 

 
 

BASIS FOR RESOLUTION 
 
1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 

Redevelopment Agency of the City and County of San Francisco (“Agency 
Commission”) approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area (“Plan”). On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution of 
an Owner Participation Agreement (“South OPA”) and related documents between 
Catellus Development Corporation, a Delaware corporation, and the Agency.  On 
November 2, 1998, the San Francisco Board of Supervisors (“Board of Supervisors”), 
by Ordinance No. 335-98, adopted the Plan.  The Plan and its implementing 
documents, as defined in the Plan, constitute the “Plan Documents.” 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report (“FSEIR”) as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act (“CEQA”) and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR).  On the same date, the Agency 
Commission also adopted Resolution No. 183-98, which adopted environmental 
findings (and a statement of overriding considerations), in connection with the 
approval of the Plan and other Mission Bay project approvals (the “Mission Bay 
Project”).  The San Francisco Planning Commission (“Planning Commission”) 
certified the FSEIR by Resolution No. 14696 on the same date.  On October 19, 1998, 
the Board of Supervisors adopted Motion No. 98-132 affirming certification of the 
FSEIR by the Planning Commission and the Agency, and Resolution No. 854-98 
adopting environmental findings and a statement of overriding considerations for the 
Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below.  The addenda do not identify any 
substantial new information or new significant impacts or a substantial increase in the 
severity of previously identified significant effects that alter the conclusions reached 
in the FSEIR.  Hereinafter, the Final Subsequent Environmental Impact Report, 
including any addenda thereto, shall be collectively referred to as the “FSEIR.” 

 



4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to serve 
the ballpark.  The second addendum, dated June 20, 2001, analyzed revisions to 7th 
Street bike lanes and relocation of a storm drain outfall provided for in the Mission 
Bay South Infrastructure Plan, a component of the South OPA.  The third addendum, 
dated February 10, 2004, analyzed revisions to the Mission Bay South Design for 
Development with respect to the maximum allowable number of towers, tower 
separation and require step-backs.  The fourth addendum, dated March 9, 2004, 
analyzed the Mission Bay South Design for Development with respect to the 
permitted maximum number of parking spaces for bio-technical and similar research 
facilities and the North OPA with respect to changes to reflect a reduction in 
permitted commercial development and associated parking.  The fifth addendum, 
dated October 4, 2005, analyzed the UCSF proposal to establish a Phase I 400-bed 
hospital in Mission Bay South on Blocks 36-39 and X-3.  The sixth addendum, dated 
September 10, 2008, addressed revisions of the UCSF Medical Center at Mission 
Bay.  The seventh addendum, dated January 7, 2010, addressed the construction of a 
Public Safety Building on Block 8 in Mission Bay South. 

5. On or about June 28, 2011, a bill providing for the dissolution on February 1, 2012 of 
all redevelopment agencies was adopted by the California legislature and signed by 
the Governor (the “dissolution legislation” or “AB 26”).  By its terms, the dissolution 
legislation became effective immediately.  The dissolution legislation requires 
agencies and “successor agencies” to honor “enforceable obligations,” as defined in 
Section 34167 of the legislation.  The definition of “enforceable obligation” includes 
“[a]ny legally binding and enforceable agreement or contract that is not otherwise 
void as violating the debt limit or public policy.”  The South OPA and its attachments 
is such a contract. 

6. Pursuant to AB 26, on February 1, 2012, the Agency will be dissolved.  The City of 
San Francisco as the successor agency will automatically assume all of the Agency’s 
enforceable obligations.   In Mission Bay, these include the Plan and the Plan 
Documents.  On January 24, 2012, the Board of Supervisors adopted a resolution 
related to the Agency’s dissolution which affirmed the City’s commitment to Mission 
Bay and other major approved development projects going forward.   

7. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA (“DRDAP”), 
provide that development proposals in Mission Bay South will be reviewed and 
processed by the Agency in “Major Phases,” as defined in and consistent with the 
Plan and the Plan Documents. Submission of design plans and documents for any 
specific building must be consistent with the requirements established for each Major 
Phase.  The DRDAP sets forth the review and approval process for Major Phases and 
Projects. The obligation of the Agency to review and approve Major Phases and 
Projects, including Schematic Designs, if they are consistent with the requirements 
for each Major Phase is an “enforceable obligation” within the meaning of the 
dissolution legislation. 

8. As permitted under the South OPA, Alexandria Real Estate Equities (“ARE”) 
purchased Blocks 26 - 34 from FOCIL-MB.  

  



9. As permitted under the South OPA, salesforce.com, inc. (“Developer” or 
“Salesforce”) purchased Block 32, in Mission Bay South, from ARE.  Developer will 
be bound by all relevant terms of the South OPA and related agreements, including 
the requirements of the equal opportunity program and design review process. 

10. On September 20, 2011, by Resolution No. 97-2011, the Agency Commission 
approved the Developer’s Major Phase Application for Blocks 26-34 in the Mission 
Bay South Redevelopment Project Area (“Mission Bay South”). 

11. Pursuant to the Plan and Plan Documents, including the DRDAP, the Developer has 
submitted a Combined Basic Concept and Schematic Design for a commercial 
building on Block 32, dated January 24, 2012 (“Schematic Design”). The commercial 
building consists of approximately 223,000 gross square feet, and includes 3,600 
square feet of retail and nearly 22,000 square feet of indoor childcare space. 

12. Agency staff has reviewed the Schematic Design for purposes of compliance with 
CEQA and the State CEQA Guidelines.   

13. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180.  Approval of the 
Schematic Design is an undertaking pursuant to and in furtherance of the Plan in 
conformance with CEQA Section 15180 (“Implementing Action”).  

14. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR, and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

15. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Resolution No. 183-98, dated 
September 17, 1998, reflected the independent judgment and analysis of the Agency, 
were and remain adequate, accurate and objective and were prepared and adopted 
following the procedures required by CEQA, and the findings in said resolutions are 
incorporated herein by reference as applicable to the Implementing Action. 

16. Agency staff has reviewed the Schematic Design submitted by Salesforce, finds it 
acceptable and recommends approval thereof, subject to the resolution of certain 
conditions. 

 
 

FINDINGS 
 
The Agency finds and determines that the Schematic Design submission is an Implementing 
Action within the scope of the Project analyzed in the FSEIR and requires no additional 
environmental review pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 
for the following reasons: 
 
1. The Implementing Action is within the scope of the Project analyzed in the FSEIR 

and no major revisions are required due to the involvement of new significant 



environmental effects or a substantial increase in the severity of significant effects 
previously identified in the FSEIR. 

2. No substantial changes have occurred with respect to the circumstances under which 
the Project analyzed in the FSEIR was undertaken that would require major revisions 
to the FSEIR due to the involvement of new significant environmental effects, or a 
substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the FSEIR 
has become available which would indicate that (a) the Implementing Action will 
have significant effects not discussed in the FSEIR; (b) significant environmental 
effects will be substantially more severe; (c) mitigation measures or alternatives 
found not feasible which would reduce one or more significant effects have become 
feasible; or (d) mitigation measures or alternatives which are considerably different 
from those in the FSEIR will substantially reduce one or more significant effects on 
the environment. 

 
 

RESOLUTION 
 
ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco that (1) it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; and (2) that the 
Combined Basic Concept and Schematic Design for the commercial building on Block 32 is 
hereby approved pursuant to the Mission Bay South Owner Participation Agreement with 
FOCIL-MB, subject to the following conditions: 
 
1. The building materials, colors, finishes, architectural detailing, and landscape design 

may be refined, in consultation with Agency staff, during Design Development phase. 

A material and color mock-up of sufficient size to be built on the construction site 

during an early phase of construction shall be prepared for Agency staff review to 

ensure consistency with approved plans. 

 
2. The designs for the three “pavilions” located in the Town Square shall be submitted 

to the Agency for review and approval as part of the Design Development phase for 
the Town Square and/or the Design Development phase for the building on Block 32. 
Two of the pavilions shall be designed by architects or artists other than the campus 
architect, Legorreta + Legorreta. 

 

3. A plan detailing the final design, size and operational standards of the outdoor 
electronic screen shall be submitted for review and approval as part of the Design 
Development phase of the building on Block 31.  The operational standards for the 
outdoor electronic screen shall also be reviewed by the Citizens Advisory Committee. 

 

4. The design of the exterior play area serving the childcare center on Block 32 shall be 
submitted for review and approval as part of the Design Development phase for the 
building on Block 32.  Of particular interest to the Agency will be how the exterior 
play area meets the publicly-accessible open space along the vara and the need to 
ensure a pedestrian-friendly treatment to any necessary enclosures for the play area. 



 

5. The design of the water feature in the Town Square and  the base of the pylons 
(including the details of the relationship between these water features and the pylons) 
shall be refined during the Design Development phase for the Town Square.  

 

6. The design of all wind screens, sunshades, louvers, canopies and other architectural 
details require approval as part of the Design Development phase for all blocks. 

 

7. Cooking exhaust shafts extending to the roof shall be included in retail spaces 
designated for restaurants as part of the Design Development submittals.  

 

8. Proposals for public art (in addition to the pavilions described in condition #2 above) 
shall be submitted to the Agency for review. 

 

9. The configuration of the photovoltaic panels, rooftop mechanical equipment and 
penthouses shall be further refined during the Design Development phase. 

 

10. A signage master plan for all Salesforce signage must be submitted concurrent with 
the Design Development application for the first building on Blocks 29 – 32.  No 
corporate, wayfinding, retail or other signage implied in the Basic Concept and 
Schematic Design applications is approved as part of this action.  All signage shall be 
consistent with the Mission Bay South Signage Master Plan. 

 

11. All improvements to the public right-of-way surrounding the Salesforce campus shall 
be consistent with the Mission Bay South Streetscape Master Plan, with the exception 
of the Arbutus Marina tree planting pattern and the paving material on Block 29, as 
shown in the Town Square and Site Landscape submittal.   

 
12. The amount and/or width of curb cuts serving the parking garage and loading zones 

shall be refined during the Design Development phase and shall be consistent with 
any relevant City and County of San Francisco standards.  Of particular interest to the 
Agency is avoiding excessive interruption to the pedestrian path of travel and to the 
public realm.  

 

13. The Commission’s approval of the Schematic Designs for the buildings on Blocks 29 
- 32 is contingent on the Planning Commission’s design review approval of the 
buildings consistent with Planning Code Section 321.  

 
 
 
APPROVED AS TO FORM: 
 
 
 
_________________________ 
James B. Morales 
Agency General Counsel 



RESOLUTION NO. 14-2012 
 

 
 

CONDITIONALLY APPROVING THE COMBINED BASIC CONCEPT AND 
SCHEMATIC DESIGN FOR THE TOWN SQUARE AND SITE LANDSCAPE OF 

THE NEW SALESFORCE.COM CAMPUS IN MISSION BAY (BLOCK 29 – 32) IN 
THE MISSION BAY SOUTH REDEVELOPMENT PROJECT AREA, PURSUANT 

TO THE OWNER PARTICIPATION AGREEMENT WITH FOCIL-MB, LLC, AND 
ADOPTING ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA 

ENVIRONMENTAL QUALITY ACT; MISSION BAY SOUTH REDEVELOPMENT 
PROJECT AREA 

 
 

BASIS FOR RESOLUTION 
 
1. On September 17, 1998, by Resolution No. 190-98, the Commission of the 

Redevelopment Agency of the City and County of San Francisco (“Agency 
Commission”) approved the Redevelopment Plan for the Mission Bay South 
Redevelopment Project Area (“Plan”). On the same date, the Agency Commission 
adopted related documents, including Resolution No. 193-98 authorizing execution of 
an Owner Participation Agreement (“South OPA”) and related documents between 
Catellus Development Corporation, a Delaware corporation, and the Agency.  On 
November 2, 1998, the San Francisco Board of Supervisors (“Board of Supervisors”), 
by Ordinance No. 335-98, adopted the Plan.  The Plan and its implementing 
documents, as defined in the Plan, constitute the “Plan Documents.” 

2. On September 17, 1998, the Agency Commission adopted Resolution No. 182-98 
which certified the Final Subsequent Environmental Impact Report (“FSEIR”) as a 
program EIR for Mission Bay North and South pursuant to the California 
Environmental Quality Act (“CEQA”) and State CEQA Guidelines Sections 15168 
(Program EIR) and 15180 (Redevelopment Plan EIR).  On the same date, the Agency 
Commission also adopted Resolution No. 183-98, which adopted environmental 
findings (and a statement of overriding considerations), in connection with the 
approval of the Plan and other Mission Bay project approvals (the “Mission Bay 
Project”).  The San Francisco Planning Commission (“Planning Commission”) 
certified the FSEIR by Resolution No. 14696 on the same date.  On October 19, 1998, 
the Board of Supervisors adopted Motion No. 98-132 affirming certification of the 
FSEIR by the Planning Commission and the Agency, and Resolution No. 854-98 
adopting environmental findings and a statement of overriding considerations for the 
Mission Bay Project. 

3. Subsequent to certification of the FSEIR, the Agency has issued several addenda to 
the FSEIR, as described in Recital 4 below.  The addenda do not identify any 
substantial new information or new significant impacts or a substantial increase in the 
severity of previously identified significant effects that alter the conclusions reached 
in the FSEIR.  Hereinafter, the Final Subsequent Environmental Impact Report, 
including any addenda thereto, shall be collectively referred to as the “FSEIR.” 

 



4. The first addendum, dated March 21, 2000, analyzed temporary parking lots to serve 
the ballpark.  The second addendum, dated June 20, 2001, analyzed revisions to 7th 
Street bike lanes and relocation of a storm drain outfall provided for in the Mission 
Bay South Infrastructure Plan, a component of the South OPA.  The third addendum, 
dated February 10, 2004, analyzed revisions to the Mission Bay South Design for 
Development with respect to the maximum allowable number of towers, tower 
separation and require step-backs.  The fourth addendum, dated March 9, 2004, 
analyzed the Mission Bay South Design for Development with respect to the 
permitted maximum number of parking spaces for bio-technical and similar research 
facilities and the North OPA with respect to changes to reflect a reduction in 
permitted commercial development and associated parking.  The fifth addendum, 
dated October 4, 2005, analyzed the UCSF proposal to establish a Phase I 400-bed 
hospital in Mission Bay South on Blocks 36-39 and X-3.  The sixth addendum, dated 
September 10, 2008, addressed revisions of the UCSF Medical Center at Mission 
Bay.  The seventh addendum, dated January 7, 2010, addressed the construction of a 
Public Safety Building on Block 8 in Mission Bay South. 

5. On or about June 28, 2011, a bill providing for the dissolution on February 1, 2012 of 
all redevelopment agencies was adopted by the California legislature and signed by 
the Governor (the “dissolution legislation” or “AB 26”).  By its terms, the dissolution 
legislation became effective immediately.  The dissolution legislation requires 
agencies and “successor agencies” to honor “enforceable obligations,” as defined in 
Section 34167 of the legislation.  The definition of “enforceable obligation” includes 
“[a]ny legally binding and enforceable agreement or contract that is not otherwise 
void as violating the debt limit or public policy.”  The South OPA and its attachments 
is such a contract. 

6. Pursuant to AB 26, on February 1, 2012, the Agency will be dissolved.  The City of 
San Francisco as the successor agency will automatically assume all of the Agency’s 
enforceable obligations.   In Mission Bay, these include the Plan and the Plan 
Documents.  On January 24, 2012, the Board of Supervisors adopted a resolution 
related to the Agency’s dissolution which affirmed the City’s commitment to Mission 
Bay and other major approved development projects going forward.   

7. The Plan and the Plan Documents, including the Design Review and Document 
Approval Procedure, designated as Attachment G to the South OPA (“DRDAP”), 
provide that development proposals in Mission Bay South will be reviewed and 
processed by the Agency in “Major Phases,” as defined in and consistent with the 
Plan and the Plan Documents. Submission of design plans and documents for any 
specific project must be consistent with the requirements established for each Major 
Phase.  The DRDAP sets forth the review and approval process for Major Phases and 
Projects. The obligation of the Agency to review and approve Major Phases and 
Projects, including Schematic Designs, if they are consistent with the requirements 
for each Major Phase is an “enforceable obligation” within the meaning of the 
dissolution legislation. 

8. As permitted under the South OPA, Alexandria Real Estate Equities (“ARE”) 
purchased Blocks 26 - 34 from FOCIL-MB.  

  



9. As permitted under the South OPA, salesforce.com, inc. (“Developer” or 
“Salesforce”) purchased Blocks 29 -32, in Mission Bay South, from ARE.  Developer 
will be bound by all relevant terms of the South OPA and related agreements, 
including the requirements of the equal opportunity program and design review 
process. 

10. On September 20, 2011, by Resolution No. 97-2011, the Agency Commission 
approved the Developer’s Major Phase Application for Blocks 26-34 in the Mission 
Bay South Redevelopment Project Area (“Mission Bay South”). 

11. Pursuant to the Plan and Plan Documents, including the DRDAP, the Developer has 
submitted a Combined Basic Concept and Schematic Design for a town square and 
site landscaping plan for Blocks 29 -32, dated January 24, 2012 (“Schematic 
Design”).The town square and site landscaping plan consists of a large, publically-
accessible plaza referred to as the Town Square, as well as a series of smaller, 
interconnecting open spaces and plazas. 

12. Agency staff has reviewed the Schematic Design for purposes of compliance with 
CEQA and the State CEQA Guidelines.   

13. The FSEIR is a program EIR under CEQA Guidelines Section 15168 and a 
redevelopment plan EIR under CEQA Guidelines Section 15180.  Approval of the 
Schematic Design is an undertaking pursuant to and in furtherance of the Plan in 
conformance with CEQA Section 15180 (“Implementing Action”).  

14. Agency staff, in making the necessary findings for the Implementing Action 
contemplated herein, considered and reviewed the FSEIR, and has made documents 
related to the Implementing Action and the FSEIR files available for review by the 
Agency Commission and the public, and these files are part of the record before the 
Agency Commission. 

15. The FSEIR findings and statement of overriding considerations adopted in 
accordance with CEQA by the Agency Commission by Resolution No. 183-98, dated 
September 17, 1998, reflected the independent judgment and analysis of the Agency, 
were and remain adequate, accurate and objective and were prepared and adopted 
following the procedures required by CEQA, and the findings in said resolutions are 
incorporated herein by reference as applicable to the Implementing Action. 

16. Agency staff has reviewed the Schematic Design submitted by Salesforce, finds it 
acceptable and recommends approval thereof, subject to the resolution of certain 
conditions. 

 
 

FINDINGS 
 
The Agency finds and determines that the Schematic Design submission is an Implementing 
Action within the scope of the Project analyzed in the FSEIR and requires no additional 
environmental review pursuant to State CEQA Guidelines Sections 15180, 15162 and 15163 
for the following reasons: 
 



1. The Implementing Action is within the scope of the Project analyzed in the FSEIR 
and no major revisions are required due to the involvement of new significant 
environmental effects or a substantial increase in the severity of significant effects 
previously identified in the FSEIR. 

2. No substantial changes have occurred with respect to the circumstances under which 
the Project analyzed in the FSEIR was undertaken that would require major revisions 
to the FSEIR due to the involvement of new significant environmental effects, or a 
substantial increase in the severity of effects identified in the FSEIR. 

3. No new information of substantial importance to the Project analyzed in the FSEIR 
has become available which would indicate that (a) the Implementing Action will 
have significant effects not discussed in the FSEIR; (b) significant environmental 
effects will be substantially more severe; (c) mitigation measures or alternatives 
found not feasible which would reduce one or more significant effects have become 
feasible; or (d) mitigation measures or alternatives which are considerably different 
from those in the FSEIR will substantially reduce one or more significant effects on 
the environment. 

 
 

RESOLUTION 
 
ACCORDINGLY, IT IS RESOLVED by the Redevelopment Agency of the City and 
County of San Francisco that (1) it has reviewed and considered the FSEIR findings and 
statement of overriding considerations and hereby adopts the CEQA findings set forth in 
Resolution No. 183-98 incorporated herein and those set forth above; and (2) that the 
Combined Basic Concept and Schematic Design for the town square and site landscaping on 
Blocks 29 - 32 is hereby approved pursuant to the Mission Bay South Owner Participation 
Agreement with FOCIL-MB, subject to the following conditions: 
 
1. The building materials, colors, finishes, architectural detailing, and landscape design 

may be refined, in consultation with Agency staff, during Design Development phase. 

A material and color mock-up of sufficient size to be built on the construction site 

during an early phase of construction shall be prepared for Agency staff review to 

ensure consistency with approved plans. 

 
2. The designs for the three “pavilions” located in the Town Square shall be submitted 

to the Agency for review and approval as part of the Design Development phase for 
the Town Square and/or the Design Development phase for the building on Block 32. 
Two of the pavilions shall be designed by architects or artists other than the campus 
architect, Legorreta + Legorreta. 

 

3. A plan detailing the final design, size and operational standards of the outdoor 
electronic screen shall be submitted for review and approval as part of the Design 
Development phase of the building on Block 31.  The operational standards for the 
outdoor electronic screen shall also be reviewed by the Citizens Advisory Committee. 

 

4. The design of the exterior play area serving the childcare center on Block 32 shall be 
submitted for review and approval as part of the Design Development phase for the 
building on Block 32.  Of particular interest to the Agency will be how the exterior 



play area meets the publicly-accessible open space along the vara and the need to 
ensure a pedestrian-friendly treatment to any necessary enclosures for the play area. 

 

5. The design of the water feature in the Town Square and the base of the pylons 
(including the details of the relationship between these water features and the pylons) 
shall be refined during the Design Development phase for the Town Square.  

 

6. The design of all wind screens, sunshades, louvers, canopies and other architectural 
details require approval by the Agency and shall be reviewed during the Design 
Development phase for all blocks. 

 

7. Cooking exhaust shafts extending to the roof shall be included in retail spaces 
designated for restaurants as part of the Design Development submittals.  

 

8. Proposals for public art (in addition to the pavilions described in condition #2 above) 
shall be submitted to the Agency for review. 

 

9. The configuration of the photovoltaic panels, rooftop mechanical equipment and 
penthouses shall be further refined during the Design Development phase. 

 

10. A signage master plan for all Salesforce signage must be submitted concurrent with 
the Design Development application for the first building on Blocks 29 – 32.  No 
corporate, wayfinding, retail or other signage implied in the Basic Concept and 
Schematic Design applications is approved as part of this action.  All signage shall be 
consistent with the Mission Bay South Signage Master Plan. 

 

11. All improvements to the public right-of-way surrounding the Salesforce campus shall 
be consistent with the Mission Bay South Streetscape Master Plan, with the exception 
of the Arbutus Marina tree planting pattern and the paving material on Block 29, as 
shown in the Town Square and Site Landscape submittal.   

 
12. The amount and/or width of curb cuts serving the parking garage and loading zones 

shall be refined during the Design Development phase and shall be consistent with 
any relevant City and County of San Francisco standards.  Of particular interest to the 
Agency is avoiding excessive interruption to the pedestrian path of travel and to the 
public realm.  

 

13. The Commission’s approval of the Schematic Designs for the buildings on Blocks 29 
- 32 is contingent on the Planning Commission’s design review approval of the 
buildings consistent with Planning Code Section 321.     

 
 
APPROVED AS TO FORM: 
 
 
 
_________________________ 
James B. Morales 
Agency General Counsel 
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Executive Summary 
Office Allocation 

HEARING DATE: MARCH 1, 2012 

 

Date:  February 22, 2012 

Case No.:  2011.1423B 

Project Address:  Third Street between 16th and South Streets‐ 

  a.k.a. Mission Bay Blocks 29‐32 

Zoning:  Mission Bay South Commercial‐Industrial‐Retail 

  HZ‐5 Height and Bulk District 

Block/Lot:  8722/001 

Project Sponsor:  Ford Fish 

  Bay Jacaranda No. 2932, LLC 

  The Landmark at One Market Street, Suite 300 

  San Francisco, CA 94122 

Staff Contact:  David Winslow – (415) 575‐9159 

  david.winslow@sfgov.org 

Recommendation:  Approval with Conditions 

 

PROJECT DESCRIPTION 

The proposal is to develop four new buildings as the corporate headquarters for Salesforce.com 

on  this site with a  total of approximately 1,488,996 square  feet. Building 29  is a 381,086 square 

foot, ten‐story building, approximately 152‐feet in height, located along Third Street at the corner 

of South Street and Third Street. Building 30  is a six‐story, approximately 89‐foot  tall building 

containing  334,994  square  feet,  situated  along  South  Street  at  the  corner  of  Terry  Francois 

Boulevard.  Building  31  is  a  six‐to  ten‐story,  approximately  152‐foot  tall  building  containing 

approximately 507,304 square feet and is located on the corner of Third and 16th Streets. Building 

32  is  a  six‐story,  approximately  89‐foot  tall  building  containing  approximately  265,612  square 

feet and is located on the corner of 16th Street and Terry Francois Boulevard. A common service 

tunnel accessed  from a single driveway  in Building 30 provides  loading and service  to all four 

buildings. In addition to office space, a large publicly accessible open space plaza, approximately 

4 acres, is located in the center of the campus. 

 

Authorization  is  requested  for up  to  1,254,551  square  feet of office  space, with  approximately 

41,363  square  feet of ground  floor  retail, and 6,000  square  feet of  childcare. Specifically, office 

allocation is requested for 350,803 square feet of office space in Building 29; 189,920 square feet of 

office space in Building 30; 471,975 square feet of office space in Building 31; and 241,853 square 

feet of office space in Building 32.  A total of 1,394 off‐street parking spaces a will be located on‐

site in an underground parking garage. 260 bicycle parking spaces will be provided throughout 

all four buildings at the ground floor. The project sponsor is seeking allocation of an additional 

154,551 square feet of office space for this first phase. 
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SITE DESCRIPTION AND PRESENT USE 

The  site  is  located  in  the Mission Bay  South Project Area,  in  a Commercial‐Industrial Zoning 

District,  and  an HZ‐5 Height District.  Lot  001  in Assessor’s  Block  8722,  also  known  as MBS 

Blocks  29,30,  31,  and  32,  comprise  approximately  10.93  acres,  and  is bounded  to  the north by 

South Street,  to  the west by Third Street,  to  the  south by 16th Street and  to  the  east by Terry 

Francois Boulevard.  The site is now vacant. 

 

SURROUNDING PROPERTIES AND NEIGHBORHOOD 

The project site is bounded on the east by Terry Francois Boulevard, and a future public park and 

the San Francisco Bay beyond. The UCSF research campus and the future UCSF Medical Center 

lies to the west across Third Street.  Commercial and institutional buildings of similar height and 

scale are to the south and north. The site is served by two MUNI light rail stops at Third Street. 

 

ENVIRONMENTAL REVIEW  

The Project  is  an  implementation  action pursuant  to  and within  the  scope of  the Mission Bay 

South  Final  Supplemental  Environmental  Impact Report  (Case  96.771E),  certified  as  adequate 

and  complete,  by  the  adoption  of Planning Commission Motion No.  14696,  on  September  17, 

1998. 

 

HEARING NOTIFICATION 

TYPE 
R E Q U I R E D  

PERIOD 
REQUIRED 

NOTICE  DATE 
A C T U A L  

NOTICE  DATE 

A C T U A
L 

PERIOD 

Classified News Ad  20 days  February 10, 2012  February 10, 2011  20 days 

Posted Notice  20 days  February 10, 2012  February 9, 2011  21 days 

Mailed Notice  10 days  February 16, 2012  February 13, 2011  17 days 

 

PUBLIC COMMENT 

 The  Mission  Bay  Citizens  Advisory  Committee  (CAC)  reviewed  the  Salesforce 

preliminary design concepts on June 9, 2011.   In August the CAC reviewed Salesforce’s 

design  refinements  on  the  Major  Phase  application  prior  to  approval  by  the  SF 

Redevelopment  Commission.   On  Jaunary  31,  2012  the  CAC  reviewed  the  schematic 

designs for individual buildings.  

 

 The CAC was  supportive  of  Salesforce’s plans  for  active  and permeable  ground  floor 

uses,  and  inclusion of  childcare  facilities.   The CAC  asked Salesforce  to be  thoughtful 

about  where  the  brightest  accent  colors  are  placed,  as  they  will  be  visible  to  the 

occupants  of  surrounding  buildings,  including  the  future UCSF Medical Center. They 

also asked Salesforce to be sensitive about rooftop uses, visible from Potrero Hill. 

 

 The Planning Department has received no public comment. 
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ISSUES AND OTHER CONSIDERATIONS 

 

 The Major Phase is the result of an extensive multi‐month charrette process to front load 

the design work to arrive at shared vision. 

 Redevelopment Agency staff and Planning Department staff participated  in a series of 

two‐day design charettes about the design of the headquarters to ensure that key public 

design goals are met.   

 

 The  Master  Plan  consists  of  an  “enhanced”  Major  Phase  application  and  meets  all 

requirements of a Major Phase application, which Salesforce was required to submit per 

the Owner Participation Agreement (OPA) for Mission Bay South.  This enhanced Major 

Phase  addresses  and  codifies  the  land  use  program  for  the  campus,  overall massing 

requirements,  a  palette  of  materials  and  colors,  architectural  style  guidelines,  retail 

standards, conceptual landscape designs and general urban design guidelines. 

 

 Following  the  Redevelopment  Agency    Commission  approval  of  the Major  Phase  in 

September,  Redevelopment  Agency  and  Planning  Department  staff    continued  to 

collaborate with Salesforce to refine the design of buildings 29‐ 32. 

 

 

REQUIRED COMMISSION ACTION 

Approval  is requested for the new project under the current application, for design review and 

office allocation of up to 1,254,551 square feet pursuant to Planning Code section 321 et seq.  

 

BASIS FOR RECOMMENDATION 

 The Project Authorization  requested would promote  the health,  safety, and welfare of 

the City, and provide jobs in an appropriate Mission Bay site. 

 The  proposed  design  of  the  buildings  is  in  conformity  with Motion  14702  and  the 

Mission  Bay  Redevelopment  Plan  and  the  Design  for  development  for Mission  Bay 

South. 

 

RECOMMENDATION:  Approval with Conditions 

Attachments: 

Draft Motion 

Project Sponsor Submittal, including: 

  ‐ Reduced Plans, Elevations, Sections, Renderings, Material Palettes 
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Subject to: (Select only if applicable) 

  Inclusionary Housing (Sec. 315) 

  Jobs Housing Linkage Program (Sec. 313) 

  Downtown Park Fee (Sec. 139) 

  Transit Impact Development Fee (Admin Code) 

 

  First Source Hiring (Admin. Code) 

 Child Care Requirement (Sec. 414) 

  Other (Eastern Neighborhoods – Sec. 327) 

 

 

Planning Commission Draft Motion  
HEARING DATE: MARCH 1, 2012 

 

Date:  February 22, 2012 

Case No.:  2011.1423B 

Project Address:  Third Street between 16th and South Streets‐ 

   (aka Mission Bay South Blocks 29‐32) 

Zoning:  Commercial Industrial Retail 

  HZ‐5 Height and Bulk District 

Block/Lot:  3780/001  

Project Sponsor:  Ford Fish 

  Bay Jacaranda No. 2932, LLC 

  The Landmark at One Market Street, Suite 300 

  San Francisco, CA 94122 

Staff Contact:  David Winslow – (415) 575‐9759 

  david.winslow@sfgov.org  

 

 

ADOPTING  FINDINGS  PURSUANT  TO  PLANNING  COMMISSION  RESOLUTION  ______ 

RELATING  TO  DESIGN  APPROVAL  FOR  FOUR  NEW  BUILDINGS,  WITH  A  TOTAL  OF 

APPROXIMATELY  1,488,996  GROSS  SQUARE  FEET,  ALSO  CONTAINING  APPROXIMATELY 

41,363 SQUARE  FEET OF GROUND  FLOOR RETAIL SPACE AND  1,394 OFF‐STREET PARKING 

SPACES,  AND  TO  PROJECT  AUTHORIZATION  UNDER  THE  2011‐2012  ANNUAL  OFFICE 

LIMITATION PROGRAM PURSUANT TO RESOLUTION 14702 AND TO SECTIONS 321 AND 322 

OF  THE  PLANNING CODE,  FOR A DEVELOPMENT CONTAINING UP  TO  1,254,551  SQUARE 

FEET  (GROSS FLOOR AREA) OFFICE SPACE, LOCATED AT   THIRD STREET   ON ASSESSOR’S 

BLOCK 8722, LOT 001, A.K.A. MISSION BAY SOUTH BLOCKS 29, 30, 31 and 32 IN THE MISSION 

BAY  SOUTH  REDEVELOPMENT  AREA,  A  COMMERCIAL‐INDUSTRIAL‐RETAIL  ZONING 

DISTRICT, AND AN HZ‐5 HEIGHT DISTRICT.  

 

PREAMBLE 

On December 20, 2011, Ford Fish, of Bay Jacaranda No 2932, LLC, (hereinafter “Project Sponsor”) filed 

Application  No.  2011.1423B  with  the  City  and  County  of  San  Francisco  Planning  Department 

(“Department”)  for  design  approval  and  project  authorization  pursuant  to  Resolution  14702  and 

Planning Code Section 321, for construction of 1,254,551 square feet of office space at Mission Bay South 

Blocks 29, 30, 31, and 32, as further described below (“Project”). 



 

2 

In November 2010, Salesforce purchased 14 acres of land in the Mission Bay South Redevelopment Area 

to  build  a new  corporate headquarters.   The purchased property  consists  of  eight vacant parcels:  the 

undeveloped portions of Blocks 26 and 27 and all of Blocks 29 through 34.  The land was purchased from 

Alexandria Real Estate Equities, (ARE) who had previously purchased the parcels from FOCIL‐MB, the 

Mission Bay master developer. 

On November  1  2010, ARE  transferred  the Mission Bay  South Development Blocks  33  and  34  to  the 

sponsor.  No office space authorization was transferred with these properties. On November 1 2010, ARE 

transferred  677,020  square  feet  of  office  space  authorization,  along  with  the  Mission  Bay  South 

Development Blocks 29, 30, 31, and 32, to the sponsor. 

On November  1  2010, ARE  transferred  lot  1,  Block  26  and  lot  1,  Block  27  of  the Mission  Bay  South 

Development to the sponsor. 422,980 square feet of office space authorization was transferred with these 

properties.  

Blocks  29  ‐  32  will  cumulatively  occupy  1,254,551  square  feet  of  office  space  and  will  require  an 

additional 154,551 square feet of office space authorization and allocation. 

In  accordance  with  the  Owner  Participation  Agreement  (“OPA”)  for Mission  Bay  South,  Salesforce 

submitted a Major Phase application  for Block 26  (Parcel 1), Block 27  (Parcel 1) and Blocks 29 – 34. A 

Major Phase Application for Blocks 27, (lot 001), 28 (lot 001), 29, 30, 31, 32, 33, and 34 was approved by 

the Redevelopment Agency Commission  in September 20, 2011. The  final Schematic Design  for Blocks 

29‐32 was approved by the Redevelopment Commission on January 31, 2012. 

On September 17, 1998, by Resolution No. 14702, the Planning Commission (hereinafter ʺCommissionʺ) 

determined that the Mission Bay South Redevelopment Plan (“MBS Plan”) provides for a type, intensity, 

and  location  of  development  that  is  consistent with  the  overall  goals,  objectives,  and  policies  of  the 

General Plan, as well as the Eight Priority Policies of Section 101.1(b) of the Planning Code (“Code”). 

Under that Resolution, the Commission also determined that the office development contemplated in the 

MBS Plan  in particular promotes  the public welfare, convenience and necessity, and  therefore,  that  the 

determination  required  pursuant  to  Section  321  et  seq.  of  the  Code  for  office  development  shall  be 

deemed to have been made for all specific office development projects undertaken pursuant to the MBS 

plan. 

Further,  the  Commission  considered  under  Resolution  14702  the  guidelines  set  forth  in  Section 

321(b)(3)(A)‐(G)  and  determined  that  the  apportionment  of  office  space  over  the  anticipated  30‐year 

build‐out of  the South Plan Area will  remain within  the  limits set by Section 321, and will maintain a 

balance among economic growth, housing, transportation, and public services, pursuant to terms of the 

MBS  Plan  and  Plan  Documents,  which  provide  for  the  appropriate  construction  and  provision  of 

housing, roadways, transit, and all other necessary public services in accordance with the Infrastructure 

Plan (as defined in the MBS Plan Documents).  

In its consideration of Resolution 14702, the Commission reviewed the design guidelines of the MBS Plan 

Area, as set  forth  in  the MBS Design  for Development Document  (“D  for D”) and determined  that  the 

standards  and  guidelines  in  the  D  for  D  will  ensure  the  design  quality  of  any  proposed  office 

development.  The  Commission  resolved  to  review  and  approve  the  designs  of  specific  office 

developments in the Plan Area using the D for D guidelines and standards, when such proposals would 

be subject to the provisions of Section 321 et seq., to confirm that said development is consistent with the 

findings set forth in Resolution 14702. 

The Commission  further  resolved  that, upon confirming  that a specific development  is consistent with 

the  findings set  forth  in Resolution 14702, the Commission would  issue a project authorization for that 
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development.  

The development of office space is an element of the MBS Plan, which, among other things, provides for: 

“Strengthening the economic base of the Plan Area and the community by strengthening retail and other 

commercial functions in the Plan Area through the addition of approximately 335,000 leasable square feet 

of retail space … and about 5,953,600 leasable square feet of mixed office, research and development and 

light manufacturing uses”. 

The  Agency  and  the  Planning  Department,  together  acting  as  co‐lead  agencies  for  conducting 

environmental review for the Plan, and other permits, approvals and related and collateral actions (the 

“Project”), prepared and certified a Final Subsequent Environmental  Impact Report  (the “FSEIR”). The 

Agency  certified  the  FSEIR  for  the  Project  on  September  17,  1998  by Resolution No.  182‐98. Also  on 

September  17,  1998  by  Resolution  No.183‐98,  the  Agency  adopted  environmental  findings  (and  a 

statement  of  overriding  considerations,  that  the  unavoidable  negative  impacts  of  the  Project  are 

acceptable because  the economic, social,  legal,  technological and other benefits of  the Project outweigh 

the  negative  impacts  on  the  environment)  pursuant  to  the  California  Environmental  Quality  Act 

(“CEQA”)  and  State Guidelines  in  connection with  the  approval  of  the MBS  Plan  and  other  Project 

approvals. The Planning Commission certified the FSEIR by Resolution No. 14696 on the same date. On 

October  19,  1998,  the  Board  of  Supervisors  adopted Motion No.  98‐132  affirming  certification  of  the 

FSEIR  by  the  Planning  Commission  and  the  Agency,  and  by  Resolution  No.  854‐98  adopting 

environmental findings (and a statement of overriding considerations). 

Pursuant  to  the California Public Resources Code  (PRC)  Section  21090  and  Section  15180 of  the State 

CEQA Guidelines, all public and private activities or undertakings pursuant  to, or  in  furtherance of a 

redevelopment plan constitute a single project, and the FSEIR on the Redevelopment Plan shall be treated 

as a program EIR with no subsequent EIRs  required  for  individual components of  the Redevelopment 

Plan because events specified in PRC Section 21166 and State CEQA Guidelines Sections 15162 or 15163 

have  not  occurred.  Specifically,  no  substantial  changes  in  the  Project,  no  substantial  changes  in  the 

circumstances  under  which  the  Project  is  being  undertaken,  and  no  new  information  has  become 

available  that would  cause  new  significant  environmental  impacts. Also,  no mitigation measures  or 

alternatives previously found to be infeasible have been found to be feasible, and no different mitigation 

measures or alternatives  that would  substantially  reduce one or more  significant  effects of  the Project 

have  been  identified.  The  project Authorization  for  Case  2001.1423B, MBS  Blocks  29,  30,  31,  and  32 

(“Implementing Action”),  is  an  undertaking  pursuant  to  and  in  furtherance  of  the  Plan  pursuant  to 

CEQA Guidelines Section 15180. 

As part  of  its  actions  in  establishing  the Mission Bay Redevelopment Project Areas on  September  17, 

1998,  the Redevelopment and Planning Commissions  certified  the Mission Bay FSEIR, adopted CEQA 

findings,  approved  a  series  of  mitigation  measures,  and  established  a  comprehensive  system  for 

mitigation monitoring. The Board of Supervisors and various City departments adopted similar findings 

and mitigation monitoring plans.  This FSEIR includes by reference eight (8) addenda.   

Copies of the full four‐volume FSEIR were distributed to the Commission prior to the 1998 certification 

and adoption of the environmental findings, and have subsequently been made available to members of 

the  Commission.    The  addenda  have  also  been made  available  to  the members  of  the  Commission.  

Additional copies of the FSEIR and addenda will be delivered to the members of the Commission upon 

request, and are also available for review at the Agency’s offices.  

Agency staff has reviewed the Combined Basic Concept and Schematic Designs submitted for Blocks 29‐

32 and has considered and reviewed  the FSEIR and addenda.   Staff  finds the Combined Basic Concept 

and  Schematic Designs  to  be within  the  scope  of  the  project  analyzed  in  the  FSEIR  and  subsequent 
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addenda  and  no  additional  environmental  review  is  required  pursuant  to  State  CEQA  Guidelines 

Sections 15180, 15162, and 15163. 

On March 1, 2012, the Planning Commission (”Commission”) conducted a duly noticed public hearing at 

a regularly scheduled meeting on Office Allocation Application No. 2011.1423B. 

The Commission has heard and considered  the testimony presented to  it at the public hearing and has 

further considered written materials and oral testimony presented on behalf of the applicant, Department 

staff, and other interested parties. 

 

MOVED, That  the  Commission  hereby  approves  the  project  design  and  authorizes  the  office  space 

allocation pursuant to Section 321 et seq. as requested by Case 2011.1423B, subject to these findings and 

the conditions contained in Exhibit A, attached hereto and incorporated herein by reference, based on the 

following findings: 

 

FINDINGS 

Having  reviewed  the materials  identified  in  the preamble  above,  and having heard  all  testimony and 

arguments, this Commission finds, concludes, and determines as follows: 

 

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

 

2. The  Redevelopment  Agency  of  the  City  and  County  of  San  Francisco  (the  “Agency”)  is 

implementing  the MBS Plan pursuant  to  and  in  accordance with Community Redevelopment 

Law of the State of California. 

3. Site Description and Present Use. The site is located in the Mission Bay South Project Area, in a 

Commercial‐Industrial Zoning District, and an HZ‐5 Height District. Lot 001 in Assessor’s Block 

8722, also known as MBS Blocks 29, 30, 31, and 32, comprise approximately 10.93 acres, and  is 

bounded to the north by South Street, to the west by Third Street, to the south by 16th Street and 

to the east by Terry Francois Boulevard.  

 

4. Surrounding Properties and Neighborhood. The project  site  is bounded on  the  east by Terry 

Francois  Boulevard,  and  a  future  public  park  and  the  San  Francisco  Bay  beyond.  The UCSF 

research  campus  and  the  future  UCSF Medical  Center  lies  to  the  west  across  Third  Street.  

Commercial and  institutional buildings of  similar height and scale are  to  the south and north. 

The site is served by two MUNI light rail stops at Third Street. 

 

5. Project Description. The proposal is to develop four new buildings on this site as the corporate 

headquarters for Salesforce.com with a total of approximately 1,488,996 square feet. Building 29 

is a 381,086 square foot, ten‐story building, approximately 152‐feet in height, located along Third 

Street at the corner of South Street and Third Street. Building 30 is a six‐story, approximately 89‐

foot tall building containing 334,994 square feet, situated along South Street at the corner of Terry 

Francois  Boulevard.  Building  31  is  a  six‐to  ten‐story,  approximately  152‐foot  tall  building 

containing  approximately  507,304  square  feet  and  is  located  on  the  corner  of  Third  and  16th 

Streets. Building 32  is a six‐story, approximately 89‐foot tall building containing approximately 

265,612 square  feet and  is  located on  the corner of 16th Street and Terry Francois Boulevard. A 

common  service  tunnel  accessed  from  a  single driveway  in Building  30 provides  loading  and 
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service  to all  four buildings.  In addition  to office  space, a  large publicly accessible open space 

plaza, approximately 4 acres, is located in the center of the campus. 

 

Authorization  is  requested  for up  to 1,254,551  square  feet of office, with approximately 41,363 

square feet of ground floor retail, and 6,000 square feet of childcare. Specifically, office allocation 

is  requested  for 350,803  square  feet of office  space  in Building 29; 189,920 square  feet of office 

space in Building 30; 471,975 square feet of office space in Building 31; and 241,853 square feet of 

office space in Building 32.  A total of 1,394 off‐street parking spaces will be located on‐site in an 

underground parking garage. 260 bicycle parking  spaces will be provided  throughout all  four 

buildings at the ground floor. The project sponsor is seeking allocation of an additional 154,551 

square feet of office space for this first phase. 

 

The project is proposed to meet the office workforce needs of Salesforce.com 

 

6. Public Comment. The Mission Bay Citizens Advisory Committee (CAC) reviewed the Salesforce 

preliminary design concepts on  June 9, 2011.    In August  the CAC reviewed Salesforce’s design 

refinements  on  the  Major  Phase  application  prior  to  approval  by  the  SF  Redevelopment 

Commission.   All future schematic designs for individual buildings will be brought to the CAC 

for review and input.  

 

The CAC was supportive of Salesforce’s plans for active and permeable ground floor uses, and 

inclusion of  childcare  facilities.   The CAC asked Salesforce  to be  thoughtful about where  the 

brightest  accent  colors  are  placed,  as  they  will  be  visible  to  the  occupants  of  surrounding 

buildings, including the future UCSF Medical Center. They also asked Salesforce to be sensitive 

about rooftop uses, visible from Potrero Hill.   

The Planning Department has received no public comment. 

7. Planning Code Compliance. The Commission finds and determines that the Project is consistent 

with the relevant provisions of the Code in the following manner:  

 

1. Section  321‐ Available Allocation: Consistent with Section  304.11 of  the MBS Redevelopment Plan 

and Planning Code Sections 320 through 325, approval of the office development of MBS Blocks 29‐ 

32 would not exceed the annual limitation contained in Planning Code Section 321.  

At present, the unassigned large office allocation (for projects equal to or greater than 50,000 square 

feet in area) is 3,831,349 square feet. Upon authorization of the subject project for 154,551 square feet, 

3,676,798 square feet would be available for allocation to pending and future office projects this year. 

2. Section  321‐  Approval  Criteria:  Pursuant  to  Resolution  14702,  the  Commission  is  charged  with 

determining whether the Project conforms to applicable standards in the D for D Document, which 

supersedes the criteria set forth in Section 321 and other provisions of the Code except as provided in 

the MBS Plan. The proposed Project meets the MBS Redevelopment Plan and the D for D Document 

standards and guidelines as described below in findings 6 and 7, respectively: 

3. Mission Bay South Design for Development Standards 

The Mission Bay South (MBS) Design for Development Document  is a companion document to the 

Mission Bay South Redevelopment Plan. It contains Design Standards and Design Guidelines, which 

apply to all development within the MBS Plan Area. With the adoption of the MBS Redevelopment 



 

6 

Plan  and  the Design  for Development Document  (D  for D),  those  documents  supersede  the  San 

Francisco Planning Code  in  its  entirety,  except  as otherwise provided  in  the MBS Redevelopment 

Plan. 

The proposed Project meets  the MBS Redevelopment Plan  and D  for D Document  standards  and 

guidelines as described below. 

In MBS plans for the development of buildings are preceded by the approval of a Major Phase, which 

generally covers one or several MBS blocks and in which such items as the general appearance, site 

planning  (program  of  uses,  estimated:  range  of  development  density,  parking,  loading,  square 

footage of each use and schedule for development, utilities, transit, vehicular, pedestrian and bicycle 

circulation, open space, private and public) and streetscape are considered. Any major phase should 

also meet the MBS Redevelopment Plan and D for D standards and guidelines. 

 

Standards 

A.  Land Use 

Blocks 29‐32, as shown in Attachment x of the MBS Redevelopment Plan, “Redevelopment Land Use 

Map”, are within a designated Commercial Industrial Retail District.  

Plans for development of Blocks 29‐ 32 indicate that the intended use would be office and retail with associated 

parking, which are permitted uses in that District (Section 302.4 of the MBS Redevelopment Plan). 

 

B.  Height 

According to Map 4 of the MBS D for D, Blocks 29,  30, 31, and 32 are within Height Zone‐5 (HZ‐5), 

which has the following development controls: 

 Base Height:    90’ 

�  Base Height Coverage:  93% of HZ‐5 

 Tower Height:    160’ 

 Tower Height Coverage:  7% of HZ‐5 

 Location of Towers:   No tower permitted in Blocks 26a, 28, 30, 32, 34 & X4. 

 Corners:  No  intersection  to  allow more  than  2  towers within  50’  of  the 

  corner. 

 Tower Separation:    100’ 

 Orientation:     Towers along 3rd Street not to exceed 160’ 

 Mechanical Equipment:  Exempt from the Height limitation.  

  The  exemption  is  limited  to  the  top  36’  (20’  for  a mechanical 

penthouse,  16  for  top  of  a  ventilator  stack)  of  such  features 

where the height limit is more than 65’. 

 

The proposed development  of Blocks 29‐32  consists  of  four  buildings;  the maximum height of  each building 

would be: Buildings 29 and 31= 152’; Buildings 30 and 32= 90’. The proposed coverage is consistent with the 

percentages  for  Base Height  and  Tower Height  coverage  determined  in  the Major  Phase Application.  The 

proposal complies with the number, location, orientation and separation of towers as required in the D for D. 

Mechanical  equipment would  be  located  on  the  roof  and  screened  from  view,  the maximum  height  of  the 

proposed screens would be 12’ for all Buildings. 
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C.  Bulk 

Bulk controls apply above 90’ and include the following standards: 

 Maximum Plan Length:  200’ 

 Maximum Floor Plane:  20,000 square feet 

 

Buildings 29 and 31 are subject to Bulk requirements; their maximum plan length, as shown on plans would be 

184’ feet, and the maximum floor planes would be 18,042 square feet, and 16,880 square feet respectively. 

 

D.  Setbacks 

 Required Setbacks:  5’ setback on east side of Third Street; 20’ setback at 16th Street.   

 

The development of Blocks 29‐32 proposes a 5’ setback along Third Street and a 20’  landscaped setback  that 

includes a jogging path along 16th Street.  

 

E.  Coverage and Streetwall 

In  Commercial  Industrial  Retail  Districts  the  D  for  D  Document  sets  forth  the  following 

requirements: 

Coverage:        Non Applicable. 

Streetwall: 

  �Minimum Length:   Minimum  70%  of  block  frontage  length  along  primary  streets 

required  (Third  Street  and  16th  Street    are  considered  primary 

streets, (70% refers to the total measurement from street to street 

with exceptions for pedestrian walkways). 

�  Minimum Height:  15’ 

�  Maximum Height:  Height no to exceed 90’ (except for mid‐rise and towers. 

�  Corner Zone Conditions:  At all  intersections along primary streets, build  to streetwall at 

all corners for a distance of 50’. Height of buildings at the corners to be no less than 15’. 

�  Projections:  Architectural  projections  over  a  street,  alley,  park  or        plaza 

shall provide a minimum of 8’ of vertical clearance over the sidewalk o other surface above 

which they are situated.  

The application for Planning Code Section 321 (b) determination for development of Blocks 29, 30, 31, and 32 

indicates the minimum length of streetwall would be 77.5% along the Third Street frontage, and approximately 

99.6% along the 16th Street  frontage; the minimum streetwall height would be approximately 60’ along Third 

Street,  and  the maximum  streetwall  height  to  be152’.  The  proposed  building would  also  comply with  the 

applicable  requirements  for Corner Zone Conditions, with an open  space with  entries  that  serves  retail  that 

exempts from the street wall at the corner of Third and 16th Streets. 
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F.  Sunlight Access to Open Space 

As the MBS D for D Document indicates, additional shadow analysis will not be required unless, as 

part  of  a  specific  project  application,  the  project  applicant  seeks  a  variance  from  the  standards 

determining the shape and location of buildings.  

No exception is required as part of this application. 

 

G.  Wind Analysis 

The MBS D for D Document indicates that wind review will be required for all projects that include 

buildings over 100’ in height. The height of the proposed building would be160’.  

A Pedestrian Wind Study was  prepared  by RWDI, Consulting Engineers  and Scientists  for  this Site. The 

Study considered the entire Major Phase of development proposed  in the application. The  final Report, dated 

January  11,  2012  concludes  that wind  conditions  at  grade,  around  the  development, were  predicted  to  be 

comfortable for walking year‐around.   

The study indicates that wind speeds and duration of windy conditions would meet the criteria for pedestrian 

comfort provided in Section 148 of the Planning Code. The report indicated that the large majority of the site 

has excellent wind comfort and thermal comfort conditions. The report  included analysis of  landscape design 

such a  tree windbreaks and tree groves, as well as architectural elements, such as canopies and windscreens to 

improve wind comfort at the Town Square. 

 

H.  View Corridors 

View  corridors  follow  street  alignments  and  are  based  on  the  following  principles:  to  preserve 

orientation and visual  linkages  to  the Bay, as well as vistas  to hills, the Bay Bridge and downtown 

skyline; to preserve orientation and visual linkages that provide a sense of place within Mission Bay. 

No building or portion thereof shall block a view corridor. 

The proposed development of Blocks 29‐32 does not block any view corridors as defined above. A pedestrian 

bridge would connect buildings 32 and 31 near 16th Street and encroach into the view corridor established by 

the north‐south vara, but because of its location and minimal visibility would still preserve the view corridor. 

The  existing building  to  the  south of  the  site already blocks  this view corridor.   The one‐story bridge would 

span the vara at the fourth floor and would be approximately 10’ wide. 

 

I.  Parking 

The number of off‐street parking spaces required and/or allowed for uses within MBS, as indicated in 

the MBS D for D are the following: 

� Office:   Maximum  and  minimum,  one  space  for  each  1,000  square  feet  of 

  gross floor area. 

� Retail:   Maximum,  one  space  for  every  500  square  feet  of  gross  floor  area  for 

  up to 20,000 square feet. 
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� Restaurant:  maximum 1 Stall per 200 square feet of gross floor area. 

� Bicycle Parking:  One  secure  bicycle  parking  space  must  be  provided  for  every  20 

  vehicular parking spaces or fraction thereof. 

Based on the gross square footage indicated on the application for Planning Code Section 321 (b) determination 

for development of Blocks 29‐ 32, the maximum number of allowable parking spaces required would be: Retail 

(6,334 square feet) 13 parking spaces; Restaurant (41,836) 208 parking spaces; Office uses (1,173,045 square 

feet) 1,173 parking  spaces,  for  a  total  of 1,394 vehicular parking  spaces. As proposed,  all parking would  be 

screened from view. Based on the above, 70 bicycle parking spaces are required. A total of 260 bicycle parking 

spaces are proposed. 

 

J.  Loading 

The  number  of  loading  spaces  required  and/or  allowed  for uses within MBS, provided per  gross 

square feet, as indicated in the MBS D for D are the following: 

�  Retail:    One space for retail uses between 10,001 and 60,000 square feet.  

�  Commercial:  Two spaces for commercial uses between 200,001 and 500,000  

  square feet. 

�  Dimensions:   At least 10’wide, 35’ long and 14’ high. 

Based on those ratios, the total number of  loading spaces would be ten: two  loading spaces  for Block 29; two 

serving Block 30; three serving block 31; and 2 serving block 32 are provided, However, because of the shared 

service tunnel access and the ability to share loading spaces it was determined by Agency Staff  that the nine 

spaces provided would satisfy the requirements indicated in the D for D Document.  

 

4. Mission Bay South Design for Development Design Guidelines 

The Applicable Design Guidelines are: Commercial Industrial Guidelines. 

 

1. Block Development 

A.  View Corridors 

“View corridors are defined by the Mission Bay street grid. No building or portion thereof shall block 

a view corridor established by that grid of streets and dedicated right‐of‐ways”.  

The proposed development of Blocks 29‐32 does not block any view corridors as defined above.   

 

B.  OPEN SPACES 

“Encourage  the  development  of  publicly‐accessible  open  spaces  at  ground  level. Where  feasible, 

design these open spaces in relation to local‐serving retail such as cafes and to the public open space 

network”. 

The development of Blocks 29‐32  contemplates the development of nearly 4 acres of a publicly accessible private 

open space network which includes two major open spaces at the intersection of the vara easements and a series 

of  smaller,  interconnected  open  spaces  and  plazas  for  different  activities,  with  strong  relationships  to  the 

pedestrian circulation, retail uses, building entrances, sun access, wind and potential views towards the Bay. 
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This  is achieved  through changes  in  level, planting of  trees  (evergreen and deciduous), ground covers, water 

features, furniture and public art all of which enhance the scale, add visual interest and create vantage points to 

see the Bay. The Town Square will be at the center of the campus and is intended to be a gathering place for the 

public as well as Salesforce employees. It will contain seating,  farmer’s markets, outdoor café space, art work 

and other programming.  The open space organizes the site with respect to views, way‐finding, and connections 

to Mission Bay,  the Bay and downtown, breaks the scale of the blocks, and provides a chance  for the general 

public to interact with the site. 

 

Several key elements will help define the open space and Town Square.   There will be two pavilions that will 

serve as sculptural elements  in the space.   The pavilions will  include retail, meeting spaces and other uses to 

help activate  the open space.   One of  the pavilions will be designed by  local or  international artists  to create 

architectural variety and  interest.   The second pavilion,  located adjacent  to  the building on Block 31, will be 

designed  by Legorreta + Legorreta  in  the  same  architectural vocabulary  as  the  campus  and will  support  an 

outdoor electronic screen. The screen will provide public programming, such as baseball games or movies,  to 

help activate the central open space. The Redevelopment Successor Agency will establish operational controls 

and  requirements on  the  electronic  screen during  later design phases. Retail  space  is  located  throughout  the 

open space to help activate the open space. 

 

A common thread that runs through the landscaping of the open spaces will include various water features that 

lead from 3rd Street to Terry Francois Blvd, ‐the visual axis to the Bay – fountains, runnels, a large vernal pool 

that will expand and contract, depending on the season or use in the center, terminating in a wetlands mazes 

that celebrate and connect the space to the Bay.  

 

C.  Pedestrian Walkways 

“Walkways are encouraged to enhance the pedestrian experience in the Commercial Industrial area”. 

“Walkways to mid‐block open spaces or courtyard are encouraged”. 

Blocks  29‐32  are  bisected  by  two  publicly  accessible  pedestrian  easements  or  varas:  the  north‐south  vara 

running from 16th Street to South Street; and an east‐west vara, an emergency access and pedestrian easement, 

running from Terry Francois Boulevard to the Mission Bay UCSF Campus. The pedestrian experience created 

by these private, pedestrian‐oriented streets would be enhanced through their relation to a series of plazas and 

open spaces that create a variety of uses and sequence of public open spaces. The east‐west vara leads from the 

Third Street Muni stop through the site to the waterfront park. The north‐south vara connects Mission Bay to 

views of downtown.   

 

2. Street Frontage 

A.  Streetwall 

“Commercial areas  in San Francisco are noted for streets with buildings at the property  line where 

there  is  little or no  space between  the buildings. This historical pattern of development gives San 

Francisco its intense urban quality and should be a model for Mission Bay development. Commercial 

Industrial Buildings shall be continuous at the property line on streets, except for occasional breaks 

in the streetwall”.  

“Setbacks up to 10’ from the property line are allowed within a continuous streetwall”.  
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“Variations from the streetwall are allowed to create open space, pedestrian circulation space, mid‐

block lanes and landscaping areas”.  

The majority of the building facades at ground level would be built to the property or setback line. Breaks in the 

street wall occur where open space is created. Building 29 is set back 72’‐6” from Third Street to establish an 

entry plaza to the Salesforce campus.  Building 31 presents a small break at the corner of Third Street and 16th 

Street at ground level that would accentuate the entrances to retail spaces. The solid street wall logically erodes 

along the building faces at Terry Francois Boulevard where the intent is to expand the public open space to face 

the  Bayfront  Park  and  the  Bay. Access  to  the main  building  entrances  are  recessed  from  the  streetwall  at 

multiple points around the perimeter, and are sized proportionally to maintain the  intent of holding a strong 

street wall 

This  approach  would  be  consistent  with  the  traditional  development  pattern  that  gives  San  Francisco  an 

intense urban quality, as sought by the Design Guidelines. 

 

B.  Streetwall Height 

“Within high density commercial areas of San Francisco such as downtown and South of Market, a 

typical  ratio  of  street  width  to  streetwall  height  is  approximately  1:  1.25”.”The  building‐street 

relationship in Mission Bay Commercial Industrial areas should reflect this city pattern”. 

Along Third Street,  the relation of streetwall height  to  the width of  the Street  (except  for  the  tower portion) 

would not exceed the typical ratio found in the high density commercial areas of San Francisco. 

 

C.  Pedestrian Scale  

“Office  and  other  commercial  buildings  are  encouraged  to  be  active  and  to  incorporate  visually 

interesting details and/or decoration into the design of the building base”. 

“Large  scale  city‐serving  retail  development  should  attempt  to  maintain  an  inviting  pedestrian 

experience  on  the  street.  Street  level  frontage,  where  feasible,  should  be  primarily  devoted  to 

entrances, shop windows, displays and other visually  interesting  features”. “An attempt should be 

made  to maintain  a  continuous  block  façade  line  consistent with  block  development  throughout 

Mission Bay”. 

Plans for the development of Block 31 show, along Third Street, approximately 9,740 square feet of retail space 

and  along 16th Street.. Along 16th Street  the plans  indicate  the  intended use  to  be  offices with  a publically 

accessible  lobby  that  allow  access  through  to  the  central plaza. The  scale  of ground  floor  is modulated  by  a 

rhythm of columns and glazing and recesses at entries.  

The  ceiling  height  of  the  ground  floor  would  be  approximately  15’,  which  would  establish  an  inviting 

pedestrian scale. A  large proportion of  the Third Street ground  floor would be devoted  to shop windows and 

entrances  to  retail. The  16’  high  storefront  openings  are  designed  as wide,  recessed  openings with  6’  high 

signage band spandrels above the 10’ high clear glazed shop windows and entrances.  The signage bands would 

further accentuate the height of the retail spaces. This treatment would wrap around 16th Street to express the 

corresponding portion of  retail. The  intended use of  the ground  floor  is offices and a  lobby. Contrasting  the 

storefront are narrow vertical sections of curtain wall  that uses clear vision glass and colored back panels as 

shadow  boxes  at  the  structural  slabs.  Landscaping  plans  indicate  that  a  portion  of  the  setback  would 

accommodate  planting  areas  which  with  different  treatments  would  add  visual  interest  and  enhance  the 

pedestrian experience. 
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Pedestrian scale is also taken into account in the design of all four of the building façades that face the north‐

south vara, which is unified by stone walls perforated with deep punched recesses and openings with awnings 

at the ground level. 

 

D.  Curb Cuts 

“In order to preserve the continuity and quality of the pedestrian environment, curb cuts for parking 

and service uses are strongly discouraged along Third Street”. 

No  curb  cut  is  proposed  along Third Street  or  16th Street. The  preservation,  continuity  and  quality  of  the 

pedestrian environment would be  further enhanced with the centralization of all the service operations  in the 

basement and accessed by a service tunnel accessible from South Street. 

 

3. Building Height and Form 

A.  Height Locations 

“The predominant  commercial height  zone  in Mission Bay  allows buildings  to  a maximum of  90’ 

high. Buildings up  to 160’ high may be constructed within a percentage of  the developable area of 

each height zone as indicated in the Design Standards”. 

The proposed development of Blocks 29‐32 consists of four buildings, Building 29 and 31, which will raise to a 

height of 152’ and which would be within  the percentage of developable area  for Height Zone 5 (HZ‐5), and 

Buildings 30 and 32 which will raise  to 90’. The placement of  the different buildings heights within  the site 

takes into account the proximity to parks, the shoreline, views and potential towers in the neighboring blocks. 

 

B.  Skyline Character 

“Skyline character is a significant component of the overall urban composition that is San Francisco 

and  the  guidelines  encourage  development which will  complement  the  existing  city  pattern  and 

result in new, attractive view element as seen from vantage points”. 

The building massing proposed for the development of Block 29‐32 is consistent with the existing city pattern 

of low buildings near the waterfront, which contributes to the gradual tapering of heights from the hilltops to 

the water  that  is  characteristic  of  San  Francisco  and  allows  views  to  the  Bay.  The  stepped  and  generally 

horizontal massing is punctuated a variety of building heights including towers and tall, slender architectural 

features, such as the 182’ high campanile and two freestanding pylons that rise to 165’ high. Additionally, the 

upper two  floors of the office building blocks are stepped back and treated with clear glazing, capped with an 

overhanging roof to further sculpt and de‐materialize and their form.  

 

C.  Building Base 

“For pedestrians, the character of the building base  is  important  in establishing a comfortable scale 

and environment and should be designed to achieve this”. “Variety at street level for pedestrian scale 

can  be  achieved  through  the  use  of  design  features  such  as  stairs,  entries,  expressed  structural 

elements, arcades, projections, rusticated materials and landscaping”. 
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The  base  of  the  four  buildings would  offer  variety  at  street  level. Each  building  interacts with,  and  creates 

variety at the street level using several techniques: recessed entry lobbies, transparent commercial storefronts, 

transparent ground floor offices, landscaping, terraces and strong sculpted building forms. 

  

 

 

D.  Roofscape 

“Recognizing that Mission Bay building roofs may be visible from higher surrounding locations, they 

should be designed consistent with  the distinctive architecture of  the building”. “Roofs should use 

non‐reflective, low intensity colors”. “Mechanical equipment should be organized and designed as a 

component  of  the  roofscape  and  not  appear  to  be  a  leftover  or  add‐on  element.  Mechanical 

equipment should be screened as provided in the Design Standards”. 

The roofscape of all four buildings are intentionally designed with occupied landscaped terraces, painted metal 

cabanas, and mechanical equipment enclosures designed to complement the overall exterior expression of each 

building.  The  plans  for  the  proposed  development  indicate  that mechanical  equipment,  stairs,  and  elevator 

penthouses would be organized and screened from view within a single louvered screen enclosure which would 

in turn support photovoltaic panels. The supporting structure  for the photovoltaic would be painted with the 

accent  color  of  each  building.   The  stepback  areas  of  the  buildings, which would  be  visible  from  other  tall 

buildings, are proposed as green roofs. The roof deck parking in Building 30 will be screened by full height terra 

cotta screens and a shade canopy. A potion of the roof of Building 30 will include a roof top pool screened by a 

full story purple lattice structure filled in with clear glazing. 

 

4. Architectural Details 

A.  Visual Interest 

“To mitigate the scale of development and create pedestrian friendly environment, building massing 

should be modulated and articulated to create interest and visual variety”. 

The  composition  of  the  buildings  comprising  the  campus were massed  to  achieve  several  key  goal:  first,  to 

strengthen the street walls and present an urban form that reinforces the Mission Bay; second, to moderate the 

scale of large blocks; third, to add visual interest; fourth, to provide visual points of reference; and fifth to sculpt 

the massing down to the water. 

The  overall  vocabulary  of  the  buildings  is  a  consistent  but  playful  variation  of  a  theme:  boldly  scaled  solid 

masses  that wrap around and past other masses, punctuated by deep  fenestration and  further articulated by 

vertical  and  horizontal  glazed  curtain  walls.  The  buildings  are  also  accented  with  vertical  masses;  deep 

horizontal roof overhangs and thick walls layered with varied materials. A clear glass curtain wall system on 

the upper  floors‐  capped by  folding  roof/wall plane‐ provides  contrast  to  the  solid base of  the buildings, and 

serves as a recurring motif that unifies the variations of building forms and different combinations of colors and 

materials throughout the campus. 

Block 29, Olive building 

The Olive building will clearly articulate the role of primary entry to Salesforce headquarters. Located on the 

corner of 3rd and South Street, the building is composed of a 10‐story tower that steps down to a 6‐story mass 

that further steps down to a 4‐story structure along 3rd Street. The 6‐story mass is covered by a folded plane 
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overhang  that  is supported by colorful columns. A 165’  tall campanile attached  to Building 29 will visually 

mark the center of the town square.  

 

Block 30, Purple building 

This building, at South Street and Terry Francois Boulevard, contains six stories of structured parking and 

office space. In addition to the office and entrance lobby, the ground floor is programmed with a fitness center 

and retail space which  is setback  from the street, providing a plaza that  faces onto the waterfront park across 

Terry Francois Boulevard.  

 

The building  is strongly articulated  into  three segments:  the parking structure, which  is clad with a vertical 

orange  terracotta  rainscreen;  the  office  block, which  is  clad with  orange  terra  cotta  and  punched window 

openings; and an amenity wing which  is clad with a purple accent material  fenestrated with a square  lattice 

grid.  

 

Block 31, Pink building 

The Pink building at the corner of 16th and 3rd St. occupies an important corner of two prominent streets. It is 

composed of three distinct building masses: a five‐ to six‐story bar along 3rd Street that intersects with a ten‐

story office building as it wraps around the 16th street corner, and a six‐story building mass in the mid‐block of 

16th that is separated by the office entrance lobby. Ground floor retail along 3rd street wraps around 16th Street 

and into the “town center” plaza, and office uses occupy the majority of the remaining sides. The composition is 

solidly massed blocks punctuated by deeply recessed punched fenestration, contrasted by upper story setbacks 

and clad with glazed curtain walls, and capped by a flat roof plane with deep overhangs that folds down into a 

thickened wall.  

 

Block 32, Yellow building 

The smallest of the four buildings occupies the corner of Terry Francois Boulevard and 16th Street. The building 

steps down to create a series of terraces that face the waterfront. A delicate glass and steel bridge spans the vara 

to connect the Yellow building to the Pink building.  

 

The proposed modulation and articulation of the buildings create interest and visual variety, as sought by the 

Design Guidelines.  

 

B.  Color and Materials 

“Extreme contrast in materials, colors, shapes and other characteristics which will cause buildings to 

stand out in excess of their public importance should be avoided”. 

The  building  design  proposes  a  palette  of  rich  base  of  colors  and  natural  materials  including  limestone, 

terracotta,  and  brick  accented  by  bold  and  distinctive  colors.  Continuity  between  buildings  is  attained  by 

repeated  combinations  of  stone,  terracotta,  and  clear  glass  used  in  similar  formal  themes  that  would  be 

consistent with the proposed building materials, and avoids extreme contrasts and would reflect the generally 

light tone character of San Francisco buildings.  Variations in the base colors, in addition to the accent colors 

provide a colorful, yet coordinated play of materials and color.  
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DECISION 

That based upon  the Record,  the  submissions by  the Applicant,  the  staff of  the Department and other 

interested parties, the oral testimony presented to this Commission at the public hearings, and all other 

written materials  submitted  by  all  parties,  the Commission  hereby APPROVES Office Development 

Application No. 2011.1423B subject to the conditions attached hereto as Exhibit A, which is incorporated 

herein by reference as though fully set forth,  in general conformance with the plans stamped Exhibit B 

and dated March 1, 2012, on file in Case Docket No. 2011.1423B. 

 

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Office‐Space 

Allocation to the Board of Appeals within fifteen (15) days after the date of this Motion. The effective 

date  of  this Motion  shall be  the date  of  adoption of  this Motion  if not  appealed  (after  the  15‐day 

period has expired) OR the date of the decision of the Board of Appeals if appealed to the Board of 

Appeals. Any  aggrieved person may  appeal  this  active use  exception  from Planning Code Section 

145.1 by appealing the associated Building Permit to the Board of Appeals fifteen (15) days after the 

issuance of such permit. For further information, please contact the Board of Appeals at (415) 575‐6880, 

1660 Mission, Room 3036, San Francisco, CA 94103. 

 

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on March 1, 2012. 

 

 

Linda D. Avery 

Commission Secretary 

 

 

 

AYES:    

 

NAYS:     

 

ABSENT:    

 

ADOPTED:  January 26, 2012 
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EXHIBIT A 
AUTHORIZATION 

This authorization herein  is  for an Office Allocation  for    the properties  located at Third Street between 

16th  and  South  Streets,  on  assessors  Block  8722,  and  lot  001,  a.k.a Mission  Bay  South  Blocks  29‐32, 

pursuant  to  Planning Code  Section(s)  321,  322,  et  seq.  and  to Motion  14702    for  assignment  of  up  to 

159,680  square  feet of office  area  and  for design  approval of  four new buildings  containing  a  total of 

1,254,551  square  feet  of  office  area  (including  approximately  1.1  million  square  feet  of  office  area 

previously allocated under Planning Commission Resolution Number 17709 

 in general conformance with plans, dated January 24, 2012, and stamped “EXHIBIT B” included in the 

docket  for Case No.  2011.1423B  and  subject  to  conditions of  approval  reviewed  and  approved by  the 

Commission  on March  1,  2012  under Motion  No  XXXXXX.    This  authorization  and  the  conditions 

contained herein run with the property and not with a particular Project Sponsor, business, or operator. 

 

RECORDATION OF CONDITIONS OF APPROVAL 

Prior  to  the  issuance  of  the  building  permit  or  commencement  of  use  for  the  Project  the  Zoning 

Administrator shall approve and order the recordation of a Notice in the Official Records of the Recorder 

of the City and County of San Francisco for the subject property.  This Notice shall state that the project is 

subject  to  the  conditions  of  approval  contained  herein  and  reviewed  and  approved  by  the  Planning 

Commission on March 1, 2012  under Motion No XXXXXX. 

 

PRINTING OF CONDITIONS OF APPROVAL ON PLANS 

The conditions of approval under the ʹExhibit Aʹ of this Planning Commission Motion No. XXXXXX shall 

be  reproduced  on  the  Index  Sheet  of  construction  plans  submitted with  the  site  or  building  permit 

application for the Project.   The Index Sheet of the construction plans shall reference to the Conditional 

Use authorization and any subsequent amendments or modifications.    

 

SEVERABILITY 

The Project shall comply with all applicable City codes and requirements.  If any clause, sentence, section 

or any part of these conditions of approval is for any reason held to be invalid, such invalidity shall not 

affect or impair other remaining clauses, sentences, or sections of these conditions.  This decision conveys 

no  right  to construct, or  to  receive a building permit.   “Project Sponsor” shall  include any  subsequent 

responsible party. 

 

CHANGES AND MODIFICATIONS   

Changes  to  the  approved  plans  may  be  approved  administratively  by  the  Zoning  Administrator.  

Significant  changes  and modifications of  conditions  shall  require Planning Commission  approval of  a 

new Conditional Use authorization. 
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Conditions of Approval, Compliance, Monitoring, and Reporting 

PERFORMANCE 

Validity and Expiration. The authorization and right vested by virtue of this action is valid for five (5) 

years  from  the  effective  date  of  the  Motion.  A  building  permit  from  the  Department  of  Building 

Inspection  to  construct  the  project  and/or  commence  the  approved  use must  be  issued  as  this Office 

Development is only an approval of the proposed project and conveys no independent right to construct 

the project or to commence the approved use. Owing to the scale of the Office Development and number 

of properties involved, the Planning Commission acknowledges the likelihood that construction will not 

commence within  the  18 month  period  typically  applicable  to  office development  projects. However, 

nearly  90  percent  of  the  total  office  space  in  the  Project  was  previously  authorized  as  part  of  the 

Alexandria  Mission  Bay  Life  Sciences  and  Technology  District  in  which,  pursuant  to  Planning 

Commission Motion Number 17709, allocations and  re‐allocations of office space may occur without a 

proscribed time limit. Accordingly, and in keeping with Planning Commission Motion Number 17846A 

(in which  the Commission  reaffirmed  its policy  to not  seek  revocations of office  allocations  for  active 

projects)  the Commission has determined  that  should  it wish  to  seek  the  revocation of  the  approvals 

granted, it will not do so for at least five (5) years from the effective date of the Motion. After such time 

has elapsed, the Planning Commission may, in a public hearing, consider the revocation of the approvals 

granted if a site or building permit has not been obtained. Once a site or building permit has been issued, 

construction must commence within  the  timeframe required by  the Department of Building  Inspection 

and be continued diligently to completion. The Commission may also consider revoking the approvals if 

a permit  for  the Project has been  issued but  is  allowed  to  expire  and more  than  eight  (8) years have 

passed since the Motion was approved. 

For information about compliance, contact Code Enforcement, Planning Department at 415‐575‐6863, 

www.sfplanning.org 

Extension.  This authorization may be extended at the discretion of the Zoning Administrator only where 

failure to issue a permit by the Department of Building Inspection to perform said tenant improvements 

is caused by a delay by a local, State or Federal agency or by any appeal of the issuance of such permit(s). 

For  information  about  compliance,  contact Code Enforcement, Planning Department  at  415‐575‐6863, www.sf‐

planning.org 



 

www.sfplanning.org 

OTHER CONDITIONS 

The Project  Sponsor  shall  submit  to  the Zoning Administrator  two  copies  of  a written  report 

describing the status of compliance with the conditions of approval contained within this Motion 

every  six months  from  the  date  of  this  approval  through  the  issuance  of  the  first  temporary 

certificate of occupancy.  Thereafter, the submittal of the report shall be on an annual basis. This 

requirement  shall  lapse when  the Zoning Administrator determines  that  all  the  conditions  of 

approval have been satisfied or that the report is no longer required for other reasons. 

Development of  the Site may precede  the  installation of off‐site  infrastructure  in  the area. The 

Infrastructure  for  the  proposed  building  as  described  in  Application  2011.1423B  shall  be 

reviewed and approved by the City staff.  

The  project  Sponsor  shall  continue  to work with Department  and  other City  staff  in  refining 

certain aspects of the architectural design, finishes and detailing. 

Public Art: Pursuant  to  the MBS Redevelopment Plan, 1% of  initial  construction costs  shall be 

allocated  to  public  art. The  project  sponsor will work with City  staff  to define  the public  art 

installation, which should  (1) be  located where public benefit and enjoyment  is maximized,  (2) 

have placement that is appropriate to the scale and nature of the artwork being considered and 

(3) will complement and enhance the architecture or the space where it is located.  

 

 



1MISSION BAY GLOBAL HEADQUARTERS COMPLEX- LAND USE & CONTEXT PLAN

Land Use 

The schematic design program for Blocks 29-32 comply with the Mission 
Bay South Redevelopment Plan (Sec. 302) and D4D Land Use Map. The 
proposed development will primarily consist of commercial office space 
and neighborhood serving retail and restaurants. Per the Land Use Map, 
Blocks 26 (parcel 1), 27 (parcel 1), 33, 34 are identified as COMMERCIAL/ 
INDUSTRIAL, while Blocks 29-32 are identified as COMMERCIAL/
INDUSTRIAL/RETAIL. Additional development space will consist of public, 
neighborhood-serving retail businesses and restaurants with provisions for 
associated structured parking and employee amenities such as childcare 
centers and fitness centers.

       Legend
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2 MISSION BAY GLOBAL HEADQUARTERS COMPLEX - CAMPUS PHASING PLAN

Legend
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January 24, 2012

7Concept & Schematic Design MISSION BAY B29-32 TOWN SQUARE AND SITE LANDSCAPE - SITE PLAN OVERVIEW
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4 MISSION BAY GLOBAL HEADQUARTERS COMPLEX - TRANSIT, VEHICLE & SERVICE CIRCULATION PLAN

*For the purposes of formatting, this plan is rotated to fit the page.
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5MISSION BAY GLOBAL HEADQUARTERS COMPLEX - TRANSIT, VEHICLE & SERVICE CIRCULATION PLAN MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SITE PLAN - B29, OLIVE
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SECTION: BLOCkS 29 + 30 - OLIvE & pURpLE BUILDINgS - EAST-wEST SECTION
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SECTION : BLOCkS 29 + 31 - OLIvE & pINk BUILDINgS - NORTH-SOUTH SECTION
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10 MISSION BAY GLOBAL HEADQUARTERS COMPLEX - MATERIALS - B29, OLIVE

MATeRIALS & COLOR

The proposed materials for the new Mission Bay global Headquarters Complex are a rich mix that will help create the image and 
identity for the new development.  The primary exterior materials are a combination of light colored stone and  unglazed terracotta 
panels in a range of closely related hues:  red, orange and yellow.  Bolder color accents in stucco or glazed tile will add interest and 
distinct identity to the buildings, each of which is designated by its accent color:

B29- Olive Building

B30- Purple Building

B31- Pink Building

B32- yellow Building

The basic approach to use of these materials is that the stone forms the major “folded plane” elements that typically appear as an 
inverted “L” shape sheltering large glazed areas, the terracotta typically appears with punched openings, and the featured colors 
highlight special elements such as entries, balconies, and accent walls.

 The proposed terracotta skin is a new adaptation of a traditional material.  Its application uses rain-screen principles and a pressure 
equalized airspace and insulation directly behind the façade to reject water and improve thermal performance of the wall.

 B29 Materials and Colors

Olive Building at Block 29 has a perforated stone folded plane which rises from the vara and forms a roof canopy, supported by 
circular colored columns at the main entry on Third Street.  The exterior skin is a composition of curtainwall glazed areas and 
terracotta with punched openings.  The Olive accent color appears in special elements such as entries, balcony walls, and the 
underside of the roof.

STOne

SAMpLE INSTALLATION M STONE
NATURAL MATERIAL wHICH MAy vARy IN COLOR AND TONE - REFER TO ‘SAMpLE 
INSTALLATION’ ILLUSTRATION.
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PM5 pAINTED METAL TypE 5

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - MATERIALS - B29, OLIVE

S-1 pAINTED STUCCO TypE 1 - OLIvE

gLASS, ACCenT MATeRIALS And MeTALTeRRACOTTA

PM1 pAINTED METAL TypE 1 - OLIvE

CLEAR gLASS

TC1 TERRACOTTA TypE 1 -  RED TC2 TERRACOTTA TypE 2 -  ORANgE

S-2 pAINTED STUCCO TypE 2 - pURpLE

S-4 pAINTED STUCCO TypE 4 - yELLOw

S-3 pAINTED STUCCO TypE 3 - pINk

S-5 pAINTED STUCCO TypE 5 - 
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 vIEw OF BUILDINg 29 - OLIvE FROM  3RD STREET & SOUTH STREET LOOkINg SOUTH-EAST*
(Illustrations are provided for information only. Scope of work and material designations are to be per building elevation.)

*All landscape is only illustrative. Specific landscape details should be referred to in the Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 
Town Square and Site Landscape book.

( Retail signage is for illustrative purposes and is a deferred item and all signage will be consistent with Mission Bay South Signage Master Plan)

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - RENDERING - B29, OLIVE 
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 vIEw OF BUILDINg 29 - OLIvE FROM vARA LOOkINg NORTH-EAST*

*All landscape is only illustrative. Specific landscape details should be referred to in the Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 
Town Square and Site Landscape book.

pAvILION  DEFERRED 

(Illustrations are provided for information only. Scope of work and material designations are to be per building elevation.)
( Retail signage is for illustrative purposes and is a deferred item and all signage will be consistent with Mission Bay South Signage Master Plan)

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - RENDERING - B29, OLIVE 
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15MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SITE PLAN - B30, PURPLE

** For  additional Site information refer to - ‘Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 Town Square and Site Landscape’ NSCALE: 1:50
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16 MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SITE SECTIONS - B30, PURPLE

SECTION : BLOCkS 30 +32 - pURpLE & yELLOw BUILDINgS - NORTH-SOUTH SECTION
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SECTION: BLOCkS 29 +30 - OLIvE & pURpLE BUILDINgS - EAST-wEST SECTION
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STOne

SAMpLE INSTALLATION

MATeRIALS & COLOR

The proposed materials for the new Mission Bay global Headquarters Complex are a rich mix that will help create the 
image and identity for the new development.  The primary exterior materials are a combination of light colored stone and  
unglazed terracotta panels in a range of closely related hues:  red, orange and yellow.  Bolder color accents in stucco or 
glazed tile will add interest and distinct identity to the buildings, each of which is designated by its accent color:

B29- Olive Building

B30- Purple Building

B31- Pink Building

B32- yellow Building

The basic approach to use of these materials is that the stone forms the major “folded plane” elements that typically appear 
as an inverted “L” shape sheltering large glazed areas, the terracotta typically appears with punched openings, and the 
featured colors highlight special elements such as entries, balconies, and accent walls.

 The proposed terracotta skin is a new adaptation of a traditional material.  Its application uses rain-screen principles and a 
pressure equalized airspace and insulation directly behind the façade to reject water and improve thermal performance of 
the wall.

B30 Materials and Colors

purple Building at Block 30 has a perforated stone folded plane which rises from the vara and forms a roof canopy that 
extends east toward the waterfront.  The exterior skin is a composition of curtainwall glazed areas and terracotta with 
punched openings.  The parking garage façades are also made of terracotta. The distinctive purple accent color is used for 
the fitness center building at the northeast corner, and also appears in special elements such as entries, balcony walls, and 
the underside of the roof.

M STONE
NATURAL MATERIAL wHICH MAy vARy IN COLOR AND TONE - REFER TO ‘SAMpLE 
INSTALLATION’ ILLUSTRATION.

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - MATERIALS - B30, PURPLE 
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MISSION BAY GLOBAL HEADQUARTERS COMPLEX - MATERIALS - B30 PURPLE 



22 MISSION BAY GLOBAL HEADQUARTERS COMPLEX - RENDERING - B30, PURPLE 

vIEw OF BUILDINg 30 - pURpLE FROM TERRy FRANCOIS LOOkINg NORTH-wEST*

*All landscape is only illustrative. Specific landscape details should be referred to in the Combined Basic Concept 
& Schematic Design Submittal – Mission Bay South Blocks 29-32 Town Square and Site Landscape book.

(Illustrations are provided for information only. Scope of work and material designations are to be per building elevation.  Building in background at Block 29 not shown for illustrative purposes.)
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vIEw OF BUILDINg 30 - pURpLE FROM SOUTH STREET LOOkINg SOUTH*

*All landscape is only illustrative. Specific landscape details should be referred to in the Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 
Town Square and Site Landscape book.

( Illustrations are provided for information only. Scope of work and material designations are to be per building elevation. Building in foreground at Block 28 not shown for illustrative purposes.)

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - RENDERING - B30 PURPLE 
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25MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SITE PLAN - B31, PINK
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26 MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SITE SECTIONS - B31, PINK
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STOne

SAMpLE INSTALLATION

MATeRIALS & COLOR

The proposed materials for the new Mission Bay global Headquarters Complex are a rich mix that will help create the 
image and identity for the new development.  The primary exterior materials are a combination of light colored stone and  
unglazed terracotta panels in a range of closely related hues:  red, orange and yellow.  Bolder color accents in stucco or 
glazed tile will add interest and distinct identity to the buildings, each of which is designated by its accent color:

B29- Olive Building

B30- Purple Building

B31- Pink Building

B32- yellow Building

The basic approach to use of these materials is that the stone forms the major “folded plane” elements that typically appear 
as an inverted “L” shape sheltering large glazed areas, the terracotta typically appears with punched openings, and the 
featured colors highlight special elements such as entries, balconies, and accent walls.

 The proposed terracotta skin is a new adaptation of a traditional material.  Its application uses rain-screen principles and a 
pressure equalized airspace and insulation directly behind the façade to reject water and improve thermal performance of 
the wall.

B31 Materials and Colors

Pink Building at Block 31 building is a composition which, viewed from the south or north appears as yellow terracotta for 
the lower building and orange terracotta for the 10 story tower.   viewed from the vara, it has a perforated stone folded 
plane that forms a roof canopy.  Curtainwall glazing marks major entrances as well as storefronts for retail and restaurant 
space at the ground level along Third Street and facing Town Square. The Pink accent color appears in special elements 
such as the Pavilion, entries, balcony walls, and the underside of the roof. 

M STONE
NATURAL MATERIAL wHICH MAy vARy IN COLOR AND TONE - REFER TO ‘SAMpLE 
INSTALLATION’ ILLUSTRATION.

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - MATERIALS - B31, PINK 
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TC2 TERRACOTTA TypE 2 - ORANgE TC3 TERRACOTTA TypE 3 - yELLOw

gLASS, ACCenT MATeRIALS And MeTALTeRRACOTTA

PM3 pAINTED METAL TypE 3 - pINk PM5 pAINTED METAL TypE 5

CLEAR gLASSS-4 pAINTED STUCCO TypE 4 - yELLOw
  

S-3 pAINTED STUCCO TypE 3 - pINk
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vIEw OF BUILDINg 31 - pINk FROM THE CORNER OF 3RD STREET AND 16TH STREET LOOkINg NORTH-EAST* 

pUBLIC  ART  
DEFERRED 

 

*(All landscape is only illustrative. Specific, landscape details should be referred to in the ‘Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 
29-32 Town Square and Site Landscape’ book)

( Illustrations are provided for information only. Scope of work and material designations are to be per building elevations.)
( Retail signage is for illustrative purposes and is a deferred item and all signage will be consistent with Mission Bay South Signage Master Plan)

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - RENDERING - B31, PINK 
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vIEw OF BUILDINg 31 - pINk FROM 3RD STREET LOOkINg SOUTH-EAST* 

*(All landscape is only illustrative. Specific, landscape details should be referred to in the ‘Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 
29-32 Town Square and Site Landscape’ book)

B29 pAvILION 
DEFERRED 

( Illustrations are provided for information only. Scope of work and material designations are to be per building elevations.)
( Retail signage is for illustrative purposes and is a deferred item and all signage will be consistent with Mission Bay South Signage Master Plan)

MISSION BAY GLOBAL HEADQUARTERS COMPLEX - RENDERING - B31, PINK
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35MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SITE PLAN - B32, YELLOW
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** For  additional Site information refer to - ‘Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 Town Square and Site Landscape’ NSCALE: 1:50
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MISSION BAY GLOBAL HEADQUARTERS COMPLEX  -  SOUTH ELEVATION - B32, YELLOW
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MATeRIALS & COLOR

The proposed materials for the new Mission Bay global Headquarters Complex are a rich mix that will help create the 
image and identity for the new development.  The primary exterior materials are a combination of light colored stone and  
unglazed terracotta panels in a range of closely related hues:  red, orange and yellow.  Bolder color accents in stucco or 
glazed tile will add interest and distinct identity to the buildings, each of which is designated by its accent color:

B29- Olive Building

B30- Purple Building

B31- Pink Building

B32- yellow Building

The basic approach to use of these materials is that the stone forms the major “folded plane” elements that typically appear 
as an inverted “L” shape sheltering large glazed areas, the terracotta typically appears with punched openings, and the 
featured colors highlight special elements such as entries, balconies, and accent walls.

 The proposed terracotta skin is a new adaptation of a traditional material.  Its application uses rain-screen principles and a 
pressure equalized airspace and insulation directly behind the façade to reject water and improve thermal performance of 
the wall.

B32 Materials and Colors

yellow Building Block 32 provides a contrast to the other Town Square buildings, with its darker red terracotta façade 
terracing down to the waterfront at the east.  From the west, it has a perforated stone folded plane which begins at the vara 
and forms a roof canopy.  Large glazed areas signal the main building entries at north and south.  The yellow accent color 
appears in special elements such as entries, projecting meeting rooms, and the underside of the roof. 

STOne

M STONE
NATURAL MATERIAL wHICH MAy vARy IN COLOR AND TONE - REFER TO ‘SAMpLE 
INSTALLATION’ ILLUSTRATION.

SAMpLE INSTALLATION
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TC1 TERRACOTTA TypE 1 -  RED

gLASS, ACCenT MATeRIALS And MeTALTeRRACOTTA

S-4 pAINTED STUCCO TypE 4 - yELLOw

TC4 gLAZED TERRACOTTA TypE 4 - yELLOw
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ELEvATED vIEw OF BUILDINg 32 - yELLOw FROM THE CORNER OF 16TH AND TERRy FRANCOIS LOOkINg NORTH-wEST*

*All landscape is only illustrative. Specific landscape details should be referred to in the Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 
Town Square and Site Landscape book.

( Illustrations are provided for information only. Scope of work and material designations are to be per building elevation.)
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vIEw OF BUILDINg 32 - yELLOw FROM TERRy A FRANCOIS BLvD LOOkINg SOUTH-wEST*

*All landscape is only illustrative. Specific landscape details should be referred to in the Combined Basic Concept & Schematic Design Submittal – Mission Bay South Blocks 29-32 
Town Square and Site Landscape book.

( Illustrations are provided for information only. Scope of work and material designations are to be per building elevation.)
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UCSF, Salesforce in talks for 
S.F. Mission Bay land deal 
University in talks to buy land owned by Salesforce 

Stephanie M. Lee Updated 7:27 am, Saturday, March 15, 2014 

IMAGE 1OF2 

Page 1of5 

UCSF has entered "advanced discussions" with Salesforce.com to purchase part of the 

company's sizable property in Mission Bay, the school says. 

The two sides could reach a deal within four months, which would allow the university to 

add parking and research and administration buildings to its burgeoning campus. 

http://www.sfgate.com/bayarea/article/UCSF-Salesforce-in-talks-for-S-F-... 11/30/2015 
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The powerhouse life-sciences institution, which already has extensive biotech operations in 

the neighborhood, wants to buy Blocks 33 and 34, a nearly 4-acre parcel next to its Mission 

Bay campus at Third and 16th streets. 

"We don't know exactly what we're going to do with the site," Lori Yamauchi, UCSF's 

associate vice chancellor of campus planning, told residents at a Mission Bay Citizens 

Advisory Committee meeting Thursday. 

But, she said, the university tentatively plans to construct, on the north side of the 

rectangular site, a tower up to 160 feet tall with 275,000 total square feet. On the south 

side, UCSF would erect another building up to 90 feet tall with 225,000 total square feet. 

The two structures would be separated by a garage, as high as 90 feet, which could include 

500 parking spaces. 

MORE BY STEPHANIE M. LEE 

Whole-genome sequencing falls 
short, study says 

Johnson & Johnson, Alector team up 
on Alzheimer's therapies 

Arsenic-free water 
- aided by Bay 

Construction on the north tower could be 

done in 2017, the parking garage in 2020 

and the south building in 2022, Yamauchi 

said. 

UCSF did not disclose a potential sale price 

for the property. But the nonprofit school, 

http://www.sfgate.com/bayarea/article/UCSF-Salesforce-in-talks-for-S-F-... 11/30/2015 
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Area team's 
technology 

which is exempt from local taxes, said it will 

pour $32 million into funds for affordable 

housing and public infrastructure to help the 

city offset the loss of property taxes. 

The sale would further cement Mission Bay's reputation as a biotech hub, said Tiffany 

Bohee, executive director of the city's Office of Community Investment and Infrastructure, 

which oversees the land. Some 80 biotech companies and incubators have moved into the 

neighborhood since UCSF Mission Bay broke ground in 1999. 

"There was no real biotech community 15 years ago in San Francisco," Bohee said. UCSF 

"has really been the anchor for the economic development in not just Mission Bay, but the 

city and the region. I think it's fantastic they are continuing to invest in Mission Bay." 

A sale to UCSF would mark the first time Salesforce took action on the 14-acre property it 

bought for nearly $250 million in late 2010. The company initially said it wanted to build a 

corporate campus but dropped the project without explanation two years ago. The property 

recently surfaced as a possible backup site for the Golden State Warriors should the team's 

plan to build an 18,000-seat arena on Piers 30-32 fall through. 

UCSF wants to reduce costs by consolidating some of its operations into a central space. 

That could mean moving staff from the university's leased offices in downtown San 

Francisco and Laurel Heights campus. UCSF has been looking to sell or lease the Laurel 

Heights buildings. 

The consolidation will probably not affect the university's Mission Bay and Parnassus 

campuses. The school might also build an outpatient clinic on the Salesforce land, but is not 

actively exploring that option,Yamauchi said. 

To close the deal, UCSF must win approvals from the city, the UC Board of Regents and the 

state, a process that university officials expect to conclude by late June. 

Stephanie M. Lee is a San Francisco Chronicle staff writer.E-mail:slee@sfchronicle.com 

Twitter: @stephaniemlee 

© 2015 Hearst Communications, Inc. 
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October 23, 20 15 

Office of Community Investment and Infrastructure ("OCII'') 
I South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

Re: Event Center and Mixed-Use Development Mission Bay Blocks 29-32 

Dear Ms. Bohee: 

As the President of GSW Arena LLC ("GSW"), I write to address GS W's perspective as the 
Project Sponsor regarding the Project Sponsor's objectives and the feasibility of the various 
alternatives analyzed in the SEIR for the proposed Event Center and Mixed-Use Project at 
Mission Bay South Blocks 29-32 (the "Proposed Project"). We hope that this letter will 
assist you in your consideration of the approvals sought in connection with the Proposed 
Project, including your consideration of alternatives analyzed in the SEIR. My purpose in 
writing this letter is to provide OCII some further information on our objectives and to share 
the Project Sponsor's perspective on whether the altematives are feasible in light of those 
objectives and the economic and program related needs of the Project Sponsor. Judicial 
precedents allow your agency to embrace such objectives as your own, if you find them 
persuasive. 1 l have attached to this letter two memos and a letter that provide substantial 
evidence on the issues of program demands, industry based standards and expectations, and 
the economic requirements of the Mission Bay Plan. 

The first memo is from Stephen Collins, the Chief Operating Officer of GSW, describing the 
programming demands and constraints of the business model for the Event Center, drawing 
upon the expertise he developed working for over twenty-five (25) years at similar venues 
throughout the United States. The second memo is from Jennifer Cabalquinto, the Chief 
Financial Officer of GSW, drawing on her financial experience from over 20 years in a 
variety of business environments, including at Universal Studios Hollywood and NBC 
Universal, among others. The third attachment is a letter from Mission Bay Development 
Group (MBDG), the Master Developer of the Mission Bay redevelopment area, addressing 

1 See, e.g., Sierm Club v. County of Napa (2004) 121 Cal.J\pp.4th 1490, 1498, 1501, 1507. 

GOLDEN STATE WARRIORS • NATIONAL BASKETBALL ASSOCIATION 
1011 Broadway • Oakland, CA 94607-4019 
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tl1e economic structure of Mission Bay as a whole and the need to generate sufficient tax 
increment to support the increment bonding capacity. 

We understand that some members of the public have raised questions regarding the seat 
capacity and number of events at the proposed Event Center, and we believe that Mr. 
Collins' expert opinion on the economic model of similar event venues addresses the Project 
Sponsor's view that the number of seats and events, as well as the manner in which the 
events are programmed, are necessary to the success of the proposed Event Center. Ms. 
Cabalquinto's expett opinion addresses the economic considerations underlying the Event 
Center, pa1ticularly the need to program the Event Center for year-round events in order to 
generate sufficient revenue to support and amortize GSW's investment of over one billion 
dollars in the Proposed Project. Finally, the letter from MBDG explains how the tax 
increment program at Mission Bay depends on the creation of sufficient increment to support 
the bonding capacity, and how the need to create sufficient increment drives the requirement 
to fully program the site with both the Event Center and other components such as the office 
buildings and retail spaces. 

The Project Sponsor's objective is to construct and operate an Event Center of 18,500 seats 
that operates on a year-round basis and to construct the Mixed- Used components of the 
Proposed Project, including the oflice buildings and retail components. We believe that the 
attached memos and letter provide substantial evidence suppo1t ing the Project Sponsor's 
opinion that the Event Center cannot reduce the size of the seating capacity or number of 
events without rendering the Proposed Project infeasible in light of economic constraints and 
industry-based program demands. Further, the letter from MBDG provides substantial 
evidence of the need to fu lly program the site with office and retail uses in addition to the 
Event Center. 

Regarding the capacity of the proposed Event Center, it should be noted at the outset that at 
approximately 18,064 seats under a basketball court configuration, the Event Cente1· seating 
bowl wi ll rank as the fifth smallest venue used for National Basketball Association (NBA) 
games. It will contain 1,027 fewer seats than the average NBA venue, and 1,532 fewer seats 
than Oracle Arena, where the Golden State Wanfors currently play. The proposed Event 
Center is therefore already considered small by industry standards and could not be further 
reduced without impacting the Event Center's ability to hold the same games and events as 
similarly siluated venues in other major U.S. markets. 

GOLDEN STATE WARRIORS • NATIONAL BASKETBALL ASSOCIATION 
1011 Broadway • Oakland, CA 94607-4019 

510.986.2200 • 1-888-GSW-HOOP • warriors.com 
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Additionally, the proposed Event Center is already sized below current market demand for 
ticketed seats at Warriors games. The last 134 Golden State Wa1Tiors games have been 
played before a sold-out crowd, and approximately 17 ,000 fans have been placed on a 
waitlist for season tickets. Further reducing the Event Center's capacity would result in a 
fai lure to serve the significant market demand driving the above statistics, which result 
would be undesirable to the Project Sponsor and likely to the City o f San Francisco as well. 

Turning to the Alternatives considered in the SEIR, the Project Sponsor does not believe that 
any of the Alternatives analyzed meet most of the Project Sponsor's objectives; further, 
GSW does not believe that the Alternatives are feasible, for the reasons discussed below. 

Piers 30-32: 

Starting with Piers 30-32 and SWL Lot 330, GSW would note that both are under the 
jurisdiction of the Porl of San Francisco. The cmTent height limits (which arc unchanged 
from 2012) for those sites are 40 feet and 65-105 feet, respectively. Proposition B, passed by 
the voters in 20 14, requires that any height increase on property within the Po1t's jurisd iction 
from the height limit that existed in June of 201 2 must go to the San Francisco voters for 
approval. Consequently, in order for the proposed project to proceed at those locations, the 
fast step in the entitlement process would be to seek and obtali1 a height reclassification of 
the sites at the ballot. Taking a height reclassification to 01e ballot requires the Project 
Sponsor wait until tbe next election, and h1 advance of that expend significant sums to draft 
the ballot measure, collect signatures to place it on the ballot, and campaign for its approval. 

After completing the height reclassification, the project would then commence seeking 
project approvals, which would require analysis under the California Environmental Quality 
Act as well as the National Environmental Policy Act (NEPA) because the Aru1y Corps of 
Engineers (a federal agency) has certain permitting authority over the piers. The work 
required to retrofi t the existing piers, which are in poor condition, would be extremely 
expensive, costing an estimated $200 million and would entail in-water work requiring 
ce11ain mitigation measures to protect biological resources. Under the Burton Act, a state 
law, the Port's authority to enter into leases does not pennit leases more than 66 years in 
length; thus, the maximum term the event center could be leased would be 66 years. As a 
consequence, the extremely high costs of retrofitting the Piers in order to allow the event 
center to be built on it can only be amortized over a relatively short peiiod of time, making 
the recovery of the capital costs of the project financially infeasible for the Project 
Sponsor. In addition, the mitigation measures required lo protect biological resources 
include limiting the months in which construction can occur, pa11icularly in-water work in 
order to protect the resources. These extensive mitigation requirements would foreseeably 
increase the construction times and risk. 
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Finally, the time entailed in pursuing the required lwo-part entitlement process would take 
significantly longer than at a site not under the jurisdiction of the Port. ln addition, Piers 30-
32 are also regulated by other state and regional agencies, in addition to the Anny Corps of 
Engineers. The Project Sponsor's lease at its cuJTent location at Oracle Arena expires in 
2017 and the Project Sponsor must make a definitive decision about the long-term venue for 
the team as quickly as possible as a result. The additional time, expense and entitlement risk 
associated with Piers 30-32 make its choice as an alternative infeasible in light of the Project 
Sponsor's objective to relocate the team. 

The Reduced Intensity Alternative: 

The Reduced Intensity Altemative studied in the SEIR would reduce the Proposed Project by 
reducing the non-Event Center components; the retail component of the Proposed Project 
would be reduced from 125,000 square feet to 75,000 and the non-GSW office component 
from 580,000 to 373,000, for a total reduction of282,000 square feet. ln addition, the on-site 
parking garage would be reduced from 950 to 750 spaces. As explained in the SEIR, 
reducing the Event Center component of the Proposed Project would not be considered a 
feasible alternative since such a reduction (as more fully explained in this letter and its 
attachments) would not meet most of the Project Sponsor's Objectives. The Reduced 
Intensity Alternative also fails to meet the Project Sponsor's Objectives, which include, 
among others, "[p]rovide sufficient complementary mixed-use development, including office 
and retail uses, to create a lively local and regional visitor-serving destination thnt is active 
year-round, promotes visitor activity and interest during times the event center is not in use, 
provides amenities to visitors of the event center as well as the su1Tounding neighborhood, 
and allows for a financially feasible project". 

As described in the attached memo from our CFO, Ms. Cabalqninto, the retail programming 
for the Proposed Project is necessary to provide an active and lively visitor-serving 
destination, and a sufficiently sized amount of retail will be necessary to ensure the 
attractiveness of the Event Center to prospective patrons. However, supporting the retail 
tenants on non-Event days is an imp0ttant factor in attracting and maintaining a vibrant retail 
tenant base. As a result, the office components of the Proposed Project will afford the retail 
proprietors the benefit of an on-site population of potential customers, even on days when the 
Event Center is not active. Any significant reduction in the office component will 
necessarily result in 11 reduced potential customer base, thereby increasing the potential risk 
of any prospective retail tenant. 

Further, a significant redtiction In the office or retail program would adversely affect the 
creation of tax increment in the Mission Bay area as a whole. As described in the MBDG 
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letter attached to this letter, OClJ and the Master Developer have worked together through 
the years of the Mission Bay development area to assist the former Redevelopment Agency 
(now OCII) to issue "hundreds of millions of dollars of tax increment bonds to support the 
construction of affordable housing, parks and open space and critical uti lity, water quality 
and transpo1tation infrastructure." As MBDG notes, the Reduced Intensity Alternative 
would "generate far less money for OCl1 to use for these vatious purposes." MBDG's letter 
analyzing the difference in projected revenue between the Proposed Project and the Reduced 
Intensity Alternative concludes, "the reduced density alternative would lead to a reduction 
over the next 25 years of approximately $45 million ($ 11.7 million to the normal taxing 
entities, $9 million to affordable housing and $24.3 million to parks and open space and 
infrastructure. 

Thank you for your consideration of this letter. 

Rick Welts 

I 02007607. I 
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October 13, 2015 

Re: Relative difference in property tax base and tax increment bonding capacity between the 
proposed arena project and a lower density alternative 

Clarke Miller 
Strada Investment Group 
101 Mission Street, Suite 420 
San Francisco, CA 94105 

VIA EMAIL 

Dear Clarke: 

In our role as master developer at Mission Bay, we routinely evaluate the property tax base and 
tax Increment bonding implications of the various projects being constructed at Mission Bay. Over 
the last ten years, we have worked with the former redevelopment agency and now OCll to issue 
hundreds of millions of dollars of tax Increment bonds to support the construction of affordable 
housing, parks and open space and critical utility, water quality and transportation infrastructure. 

We understand that an alternative scenario for the proposed Golden State Warriors arena project 
at Mission Bay is being evaluated, and that you would like to understand !he relative impact of that 
scenario's reduced density on the property tax base and tax Increment bonding capacity compared 
with what would occur under the proposed project. As I explain below, the alternative scenario 
would generate far less money for OCll to use for these various purposes. 

The property tax base, and therefore the tax increment bonding capacity, is driven directly by the 
construction costs associated with each project, as well as assumptions about whether those 
buildings are ultimately sold at market value. or remain on the tax rolls at construction value (for 
conservatism, we will assume all the building remains at construction value). 

You have told us that the reduced density scenario would involve a difference/reduction of 207,000 
gross square feet of office, 50,000 gross square feet of retail, and 200 parking stalls. Assuming 
the total cost, excluding land, of building the office and retail is $500 per square foot (includes 
warm shell hard construction costs of roughly $300 psf, tenant improvement hard costs of 
approximately $100 psf, and soft costs - architectural, engineering, permits, impact fees, leasing 
commissions, financing, etc ... - equal to approximately 25% of hard costs), and a per stall total cost 
(excluding land) of parking of $60,000 per stall, results in a tax base difference/reduction of $140.5 
million (257,000 .. $500 and 200 • $60,000). 

Tax lncrement is 1 % of $140.5 million annually, or $1.405 million per year. This figure grows at 
approximately 2% per year due to Prop 13. Over the 25 years following the construction of the 
arena (i.e. the remaining redevelopment plan life of Mission Bay South), this revenue Is split 
between a variety of uses (see the following page): 

111 I ti 11 II I tltt 11 i 



• Normal Taxing Entities, approximately 25.95% ($364,598 per annum, growing at 
2%/year), comprised primarily of the city and county general fund, the school district, 
community colleges, transit authorities). 

• Affordable Housing, 20% ($281,000 per annum, growing at 2%/year) 

• Parks and Open Space and Infrastructure, 54.05% ($759.403 per annum, growing at 
2%/year) 

Collected annually, this means that, compared with the proposed project, the reduced density 
alternative would lead to a reduction over the next 25 years of approximately $45 million ($11 . 7 
million to the normal taxing entities, $9 million to affordable housing, and $24.3 million to parks and 
open space and infrastructure). 

Alternatively, it is anticipated that, because of immediate needs and contractual obligations, 0011 
will Issue bonds against certain of these revenues to provide immediately available funds to 
advance goals around affordable housing and Infrastructure, especially important in a growing 
community like Mission Bay. Using typical bonding assumptions (5% interest rate, 25 year 
amortization, full utilization of all revenue tor debt service because debt service coverage is 
provided by AB1290 subordination, and reserves and issuance costs of approximately 8%) and 
applying these assurnptions to the revenue from a reduced density scenario would result In net 
proceeds from tax increment bonds sales being lowered by approximately $13.49 million ($3,64 
million for affordable housing and $9.85 million for parks and open space and infrastructure) 
compared with what would occur under the proposed project. In addition, due to the 2% annual 
growth (which is not used for debt service), another approximately $7.3 million of direct increment 
($2 million for affordable housing and $5,3 million for parks and open space and Infrastructure) 
would also be lost compared with what would occur under the proposed project. 

Please note that the above assumptions include some meaningful amounts of conservatism: 
construction costs are inflating rapidly; tenant improvement add-ons from the tenants themselves 
(also additive to the tax base) can often be another $100-200 psf depending on the tenant; the 
price per stall for subterranean parking In Mission Ba,y soil conditions appears low at $60,000/stail; 
we assume no sales of any of the buildings or parking (sales result in an increase in the tax base 
from construction value to market value); interest rates are currently lower for bonding than the 5% 
used (lower interest rates result in larger bond proceeds), and; use of 30 or 33 year amortization 
would generate greater bond proceeds. 

Please let me know if you have any questions regarding the above analysis. 

Sincerely, 

Seth Hamalian 
Managing Principal 
Mission Bay Development Group, LLC 
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