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AMENDED IN COMMITTEE 4 ' .
FILE NO. 1_80115 ' 3/19/2018 ORDINANCE NO.

[Development Agreement San Francisco Conservatory of Music - 200-214 Van Ness
Avenue] A

Ordinance approving a Development Agreement between the City and County of San _
Francisco and San Francisco Conservatory of Musi'c, a California non-profit public
benefit corporation, for the project at 200-214 Van Ness Avenue between Hayes Street
and the Dr. Tom Wadeleil Place mid-block alley, with various public benefits including
creation of student housing, faculty housing, a new performance venue in the Civic
Center cultural area, activation of a neglected portion of Van Ness Avenue; one-for-one
on-site replacement of 27 existing dwelling units with a specific Replacement and |
lnterim Housing Program for existing tenants, including the clear right to return to a
comparable unit and an interim relocation housing assistance, voluntary application of
rent control and waiving rights under the Ellis Act; making findings under the
California Environmental Quality Act and findings of conformity with the General Plan,A
and with the eight priority policies of Planning Code, Section 101.1(b); setﬁng the
impact fees and exactions as set forth in the Development Agreement; and confirming
compliance with or waiving certain provisions of Administrative Code Chapters, 14B

and 56, and ratifying certain actions taken in connection therewith, as defined herein.

NOTE: - Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle—underlme ztalzcs Times New Roman font.
. Deletions to Codes are in .
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Ariat-fent.
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

Be it ordained by the People of the City and County of San Francisco:
i '

Supervisor Kim : . ' ’
BOARD OF SUPERVISORS Page 1
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Section 1. Project Findings. A

(@) California Government Code Sections 65864 et sed. authorize any city, county,
or‘city and county fo enter into ah agreement for the development of real property within its
jurisdiction. ., '

(b)  Chapter 56 of the Administrative Code ("Chapter 56") sets forth certain
procedures for the processing and approval of development agreements in the City and
County of San Francisco (the "City"). |

(c) = San 'Franoisco Conservatory of Music (“SFCM”) is a'no“nproﬁt education
institution-which has provided internationally acclaimed music education in San Francisco for
100 years. SFCM's 50 Oak Street campus was created in 2006 and included the |

rehabilitaﬁon and restoration of an important historic resource. Since then, SFCM has

become a critical part of the City's Civic Center area cultural district, while serving over 400

students a year, both graduate and undergraduate, most of whom receive scholarship

support, and employing over 300 faculty and staff. SFCM owns lots 010 and 012 in Block 811

ét 200-214 Van Ness Avenue, between Hayes Street and the Dr. Tom Waddell Place mid-
block alley, combrised of 2 buildings (collectively, the “Project Site”): 200 Van Ness, a three-,
story buildingA containing 27 residential units, and 214 Van Nesé, a two-story building -
containing vacant office space. '

(d). SFCM filed an‘application with the City's Planning Department for approval of a
development agreement relaﬁhg fo the Project Slite (the "Devélopment Agreement") under
Chapter 56. A copy of the Development Agreement is on file with the Clerk of the Board in
File No. 180115 and is incorporated by reference herein.

- (e) SFCM proposes the follbwing (the.“Pro.jeot”): to demolish the two existing

buildings on the Project Site, and create student housing with approkimately 420 beds in 113

units, three faculty units, 27 residential units constituting one-for-one replacement of the

Supervisor Kim _ : .
BOARD OF SUPERVISORS Page 2
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existing residential units ("Replacement Units") under a tenant Replacement Hdusingand
Interim Relocation Plan ("Replacement Housing Plan") as defined in the Development.
Agreefnent), educational and performance space, and ground floor retail/restaurant and

related uses, all in an apprQXimatély 168,200-gross-square-foot building and as more |

. specifically described in the Develop}nenf Agreement. The Project is designed to permit

SFCM to continue its historic contribution to exceptional music education and to strengthen

-San Francisco's Civic Center area cultural district by providing student housing, performancé

venués, and related facilities.

(f) Concurrently with this ordinance, the Board of Supervisors is taking a number of

aoﬁons by ordinance in furtherance of the Project, as generally described in the Development

Agreement, including in Exhibit D to the Development Agreement. -

(@) Inaddition to the significant housing and cultural beneﬁté to the City from the
Project, development of the Project in accordance With the Development Agreement will yiéld
additional clear benefits to the public that could not be obtained through application of existing
City ordinances, regulations, and policies. Major additional public benefits to the City from the|
Project include: (1) expanding the City's supply of affordable housing by adding approximately
420 student beds and 3 faculty housing units and thereby alleviating some pressure on the
existing housing stock; (2) replacing on-site, and upgrading to modern standards, the '

Replacement Units and providing other benefits for existing tenants, including the clear right

‘toreturnto a comparable unit, as described in the Replacement Housing Plan; (3). submitting

the Replacement Units tp th.e City's Rent Control Ordinance and waiving rights under the Ellis
Act;.(4) providing 45,200 square feet of much-needed educational and performance space
and théreby expanding ‘artistic and cultural resources in the Civic Center area; and (5)
activating a neglec’ged portion of Van Ness Avenue. |

i

Supervisor Kim

~BOARD OF SUPERVISORS ' Page 3
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Section2.  CEQA Findings. | |

On February 8, 2018, by Metien-Ne-20407Resolution No. 20106, the Planning
Commission adopted the Mitigated Negative Declaration ("MND") for the Project published by
the Planning Departmeni on December 27, 2017, and determined that the MND_ was

adequate, accurate, and complete and reflected the independentjudgment of the Planning

' Départment pursuant to the California Environmental Quality Act (California Public Resources

Code Sections 21000 et seq.) ("CEQA"). A coby of Planning Commission Metion . '
Ne-20107Resolution No. 20106 is on file with the Clerk of the Board of Supérvisprs in File |
No. 180151 (the "CEQA Findings"). In consideration of the actions contemplated in this
orqmance, the Board has reviewed the MND and rélated documents, and adopts as its own
and incorporates by'ref.elrenoe thé CEQA Findings as though fully set forth herein. ’

Section 3. General Plan and Pianning Code Section 101 ."l'(b) Findings.

(a)  The Board of Supervisors finds that the Development Agréement will serve the

public necessity, convenience, and general welfare for the reaéons set forth'in Planning
- Commission Resolution No. 20106, which is on file with the Clerk of the Board in File No.

. 1801 15, and incorporates by reference those reasons as though fully set forth herein.

(b)  The Board of Supervisors finds that the Develqpmeht Agreement is in conformity
with the General Plan, as proposed to be amended by this ordinance, and with the eight
priority-policies of Planning Code Section 101.1, for the reasons set forth in Planning
Commission Reso]uﬁon No. 20106. The Béard hereby adopts those ﬁndings sét forth in

Planning Commijssion Resolution No. 20106 and inobrporates by reference those findings as

_ though fully set forth herein..
N/
/i

Supervisor Kim : ) .
BOARD OF SUPERVISORS - : -Page 4
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Section4. Development Agreement.
(a)  The Board of Supervisors approves all of the terms and conditions of the

Develdpment Agreement, in substantially the form on file with the Clerk of the Board of

- ‘Supervisors in File No. 180115, including the Impact Fees and Exactions.

(b)  The Board of Supervisors approves and authorizes the execution, délivery, and’
performance by the City of the Developmént Agreement as follows: (1) the Director of'
Planning is authorized to execute and déliver the Development Agreement, and (2) the
Diréétor of Planning, and other City officials as applicable, are éuthorized tfo také all actions
reasonably necessary or prudent to p’érform the City's obligaﬁons and enforce‘ the City’s ﬁghts
and remedies under the Development Agreement in accordance with its termé. The Director

of Planning, at the Director’s discretion and in consultation with the City Attorney, is

* authorized to enter into any additions, amendments, or other modifications to the

DeVeImeent Agreement that the Director of Planning determines are in the best interests of
the City and that do not materially increase the obligations or liabilities of the City or materiélly
decrease the benefits to the City as provided in fhe Development Agreement.

Section 5.  Satisfaction or Waiver of Administrative Code Provisions.

The Development Agréement shall prevail in the event of any conflict between the
Development Agreement and Administrative Code Chapters 14B and 56, and without limiting
the generality of the foregoing clause, for purposes of the Development Agreement only, fche
provisions of Administrative Code Chapfers 14B and 56 are waived or its provisions deemed
satisﬁed as foHoWs: | - |

(a) | Cultural and educational and housing benefits to the City from the Project
provide the unique public benefits contemplated in Chapter 56. Therefore, regardless- of

SFCM's status as a nonprofit educational entity subject to Planning Code Section 304.5, or

Supervfsor Kim . . ,
BOARD OF SUPERVISORS : Page 5
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the size of the Project site, it is hereby deemed to satisfy the provisions of Chapter 56,'
Section 56.3(g).

(b) The nature of the Project's size and nonprofit status is one not contemplated by
Administrative Code Chapter 14B or Chapter 56, ASec;tion 56.7(c), and as such, those
provisions aré deemed to not apply. ’

(c)  The provisions of the Developmént Agreement regarding any amendment or
termination, including those relating to “Material*Change," shall apply in lieu of the provisions
of Chapter 56, Section 56.15. |

(d) In connéction with the Development Agreement, the Board of Supervisors finds
that the requirements of Chapter 56, as modified hereby, have been substantially complied
with and waivés any procedural or other requirements of Chapter 56 if and to the extent that
they have not been strictly complied with.

Section 6.  Ratification.

All actions taken by City officials in preparing and submitting the Development’
Agreement to the Board of Supervisors for review and consideration are hereby ratified and
confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken
by City officials consistent with this ordinance. .

Section 7. Effectivé and Operative Dates. ‘

(a) " Effective date. This ordinance shall become effective 30 days after enactment.
Enactment occurs when the Mayor signs the ordinance, the Mayor returns the ordinance
unsigned or does not sign the ordinance withiﬁ ten days of receivin.g it, or the Board of
Supervisors overrides the Mayor's veto of the ordinance. 4

(b) Operétive date. This ordinance shall becorﬁe operative on (and no rights or

duties are affected Until) the later of (a)-its effective date, as specified in subsection (a), or .

Supérvisor Kim - _ .
BOARD OF SUPERVISORS v ‘ o Page 6
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(b) the date that the three ordinances Ordinance

and Ordinance in Board File No.

, Ordinance

have all become effective.

APPROVED AS TO FORM: :
DENNIS J. HERRERA, City Attorney

By:
: EID] J. GEWERTZ

. Depuiy City Attorney
n:\legana\as2018\1800380\01248533.docx

Supervisor Kim :
BOARD OF SUPERVISORS

2962

Page 7




FILE NO. 180115

REVISED LEGISLATIVE DIGEST
(Amended in Committee - March 19, 2018)

- [San Francisco Conservatory of Music Development Agreement]

Ordinance approving a Development Agreement between the City and County of

San Francisco and the San Francisco Conservatory of Music, a California non-profit public
benefit corporation (“SFCM”), for certain real property located at 200-214 Van Ness Avenue -
between Hayes Street and the Dr. Tom Waddell Place mid-block alley; making findings under
the California Environmental Quality Act and findings of conformity with the City's General
Plan and with the eight priority policies of Planning Code Section 101.1(b); setting the impact
fees and exactions as set forth in the Development Agreement; and confirming compliance .
with or waiving certain provisions of Administrative Code Chapters 14B and 56. '

Existing Law’
California Government Code section 65864 et seq. (the “Development Agreement Statute”)
and Chapter 56 of the San Francisco Administrative Code (“Chapter 56”) authorize the City to
enter into a development agreement regarding the development of real property. Chapters 37
and 37A of the San Francisco Administrative Code (the "Rent Ordinance") establishes certain
tenant protections and rights with respect to rental units that are covered by the Rent
Ordinance. As a general matter, rental units that are created after the effective date of the
Rent Ordinance, or June 13, 1979, are not covered by the Rent Ordinance.

Amendments to Current Law

The proposed ordinance, if adopted, would resulit in the approval of the proposed
development agreement (the "Development Agreement”) with SFCM ("Developer”) in
accordance with the Development Agreement Statute and Chapter 56. The Development
Agreement would provide to Developer the vested righit to develop the project site as
described in the Development Agreement over a 10 year term. There are no proposed
amendments to current law. The parties have agreed to impose the Rent Ordinance on the
27 replacement units. '

Backaground Information

Under the Development Agreement, the Developer proposes to demolish the two existing
building on the Project Site and create student housing with approximately 420 beds in 113
units, three faculty units, 27 residential units constituting one-for-one replacement of the
existing residential units under a tenant Replacement Housing and Interim Relocation Plan,

BOARD OF SUPERVISORS . Page 1
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educatlonal and performance space, and ground floor retalllrestaurant and related uses all in
an approx1mate[y 168 200—grous—square—foot building.

By separate legislation, the Board is considering takmg a number of actions in furtherance of

the proposed project, including the approval of amendments to the City’s General Plan and
Planning Code. :

n:\legana\as2018\1800380\01250544.doc

BOARD OF SUPERVISORS ’ , Page 2
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SAN FRANCISCO

. . 1650 Mission St.
February 12,2018 : ' ' : gg:ea?n%isco.
- CA94103-2479
Ms. Angela Calvﬂl_o,. Clerk - . _ ' Recegtion:
Honorable Supervisor Jane Kim : . 415.558.6378
Board of Supervisors : .
City and County of San Francisco : A
) 415.558.6409
City Hall, Room 244 ' . :
1 Dr. Carlton B. Goodlett Place ' . Planning
. . - . Information:
San Franasgo, CA 94102 .. o A A 415.558.6377

Re:  Transmittal of Planning Dephrtment Case Number 2015-01299PR}:
Legislative Approvals - 200 Van Ness Avente Mixed-Use Pm] ect,
Board File No. 180114 and No. 180115 .
_ Planming Commission Recommendation: Approval

Dear Ms. Calvi]lo and Supervisor Kim,

On February 8, 2018, the Planning Commission conducted duly noticed public hearings at
regularly scheduled meetings to consider the followmg ordinances assodated with a rmxed—use'
project proposed at 200 — 214 Van Ness Avenue:

1. Adoption of 1he General Plan Amendment pursuant to Planning Cogié Section 340 and adopt
the findings of consistency with the General Plan and Priority Policies of Planning Code
" Section 101.1;

2. Approval of the Zoning Map and Planning Code Text Amendments;

3.. Approval of 2 Development Agreement (“DA”) and recommendation that the Board adopt
theDA;

On February 6, 2018, Supervisor Jane Kim also introduced Ordinances related to the Planning Code
Text and Map Amendments and the Development Agreement (File No. 180114, and No. 180115).

In accordance with Planning Code Section 340, a copy of the General Plan Amendment a]ong with
. two copies will be dehvered to the Clerk following this email.

Please find attached documents relating to the actions of the Commission. If you have any. -
questions or require further information please do not hesitate to contact me.

Sincerely,

www.sfplanning.org

2865
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Transmital Materia‘ls

Aaron D. Starr
Manage of Legislative Affairs

cc : ‘

Judy Boyasian, Deputy-City Attorney

Heidi Gewerlz, Deputy City Attorney
Barbara Lopez, Aide to Supervisor Jane Kim
Alisa Somera, Office of the Clerk of the Board

Attachments:
Planning Commission Resolutions -
Planning Department Executive Summary

SAN FRANCISCU
PLANNING DEPARTMENT

' CASE NO. 2015-012994
Legislative Approvals — 200 Van Ness Avenue

2966



“SAN FRANCISCO
PLANNING DEPARTMENT

Plannmg Commission Resolution No. 20106 s

HEARING DATE: FEBRUARY 8,2018 . San Francisco,
GA 94103-2479
Reception:
CaseNo.: - . 2015-012994DVA : 415.558.6378
Project Address: 200 — 214 Van Ness Avenue Street - Fax:
Existing Zoning: ~ C-3-G Downtown General 415.558.6409
96-X Height and Bulk District - ] Planning
Proposed Zoning:  C-3-G Downtown General : information:
120-X Height and Bulk District 415.558.6377 -
Block/Lot: 0811/010 and 012
Project Sponsor:  Suzarme Brown, on behalf of
_SF Conservatory of Music
50 Oak Street
- San Francisco, CA 94102
Staff Contact: Claudine Asbagh — (415) 575-9165

Claudine.asbagh@sfgov.org

RESOLUTION RECOMMENDING THAT THE BOARD OF SUI’ERVISORS APPROVE A

" . DEVELOPMENT AGREEMENT 'BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
THE SAN FRANCISCO CONSERVATORY OF MUSIC, FOR CERTAIN REAL PROPERTY
LOCATED AT 200 - 214 VAN NESS AVENUE, ASSESSOR’S BLOCK 0811, LOTS 010 AND 012, AND
ADOPTING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT AND
FINDINGS OF CONSISTENCY WITH THE '‘GENERAL PLAN AND PLANNING CODE SECTION
1011,

WHEREAS, Chapter 56 of the San Francisco Administrative Code sets forth the procedure by which a
request for a development agreement will be processed and approved in the City and County of San
Francisco; and .

WHEREAS, the Development Agreement would enable the 200 — 214 Van Ness Avenue Mixed-Use
Project. The 200 — 214 Van Ness Avenue Mixed-Use Projeﬁt (“Project”) would demolish the existing
structures and construct a 12-story (above two basement levels), 120-foot tall, approximately. 168,200
square-foot building. The new building would include 420 student beds for students of the San Francisco
Conservatory of Music (SFCM), 30 dwelling units, approximately 49,600 square feet of educational and
performance space, 4,320 square feet of broadcasting studio space, and 2,600 square feet of ground-floor
restaurant/retail space, Of the new dwelling units, 27 would be replacement units and three would be
new units for SFCM faculty, and

- WHEREAS, in furtherance of the Project arid the City’s role in subsequent, approval actions relating to the
Project, the City and SFCM negotiated a development agreement for development of the Pro;ect site, a
copy of which is attached as Exhibit A (the ”Development Agreement”). :

www.sfplarining.org
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Resolution No. 20106 : ' Case No. 2015-012994DVA
Februaty 8, 2018 . . 200 ~ 214 Van Ness Avenue

- WHEREAS, the City has determined that as a result of the development of the Project site in accordance
with the Development Agreement, clear benefits to the public will accrue that could not be obtained
through application of existing City ordinances, regulatlons, and pohaes, as more particularly described
in the Development Agreement.

WHEREAS the Development Agieement shall be executed by the Director of Planmng and .City
Attorney, subject to prior approval by the Board of Supervisors. A .

WHEREAS, on Decembér 27, 2017, the Planning Department's Environmental Review Office issued a
Notice of Completion, and published a Preliminary Mitigated Negative Declaration (PMND) for the
project that included a Mitigation Monitoring and Reporting program (MMRF) which is included as a
Condition of Approval for the project. The comment period for the PMIND expired on January 17, 2018
with no appeals. The PMND/IS. The Final Mitigated Negative Declaration (MND) was issued on January
" 23, 2018, and is available online at http://tinyurl.com/sfceqadocs. The Planning Department Planning
Department Commission Secretary is the custodian of records, located in File No. 2015-012994ENV, at
1650 Mission Street, Fourth Floor, San Francisco, California. The Commission has reviewed and
considered and hereby adopts the MND and concurs in the Planning Department's determination that
the MND is adequate, accurate and complete and reflects the mdependent judgment of the Planning
Department.

' WHEREAS, on February 8, 2018, by Motion Nos. 20104, 20105, 20107, and 20108, concurrently considered
herewith, the Commission adopted findings in connection with its approval Project, including General
Plan Amendment, Planning Code Text and Map Amendments, , Downtown Project Authorization, and
Conditional Use' Authorization which findings are hereby incorporated herein by this reference as if fully
set forth.

WHEREAS, on February 8, 2018, by the aforementioned motions, the Commission also adopted findings
regarding the Project’s consistency with the General Plan and Planning Code Section 101.1.

- NOW THEREFORE BE IT RESOLVED that the Commission recommends approval of the Development
Agreement, in substantially the form attached hereto as Exhibit A. ‘

AND BE IT FURTHER RESOLVED, that the Commission finds that the .applicatibn, public notice,
" Planning Commission hearing, and . Planning Director reporting requirements regarding the

Development Agreement negotiations contained in Administrative Code Chapter 56 required of the
Planning Commission and the Planning Director have been substantially satisfied. . .

AND BE IT FURTHER RESOLVED, that the Commission authorizes the Planning Director to take such
actions and make such changes as deemed necessary and appropriate to implement this Commission's
recommendation of approval and to incorporate recommendations or changes from other City agencies
and/er the Board, provided that such changes do not materially increase any obligations of the City or
materially decrease any benefits to the City contained in the Development Agieement attached as Exhibit
A.

SAHN FRANCISCO : ' .
PLANNING DEPARTMENT: . 2
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Resolution No. 20106 ’ . ' . Case No. 2015-012994DVA

February 8, 2018 . ‘ 200 — 214 Van Ness Avenue

I hereby certify that the Planning Commission ADOPTED ﬁxe foregoing Resolution on February 8, 2018,

Jonas P. Ioninv
Commission Secretary

AYES: Moore, Koppel, Richards, Hillis, Fong, Melgar
NOES: None

'+ ABSENT: Johnson

ADOPTED: February 8, 2018

SAN FRANCISCO
PLANNING DEPARTMENT

Lk
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DRAFT
3.19.18

RECORDING REQUESTED BY

CLERK OF THE BOARD OF SUPERVISORS

OF THE CITY AND COUNTY OF SAN FRANCISCO
~ (Bxempt from Recording Fees

Pursuant to Government Code

Section 27383)

AND WHEN RECORDED MAIL TO:

Angela CaIvillé

Clerk of the Board of Supervisors

City Hall, Room 244

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

FOCUSED DEVELOPMENT AGREEMENT
BY AND BETWEEN

THE CITY AND COUNTY OF SAN FRANCISCO.

AND THE SAN FRANCISCO CONSERVATORY OF MUSIC

Block 0811; Lot 010 and Block 0811; Lot 012.
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FOCUSED DEVELOPMENT AGREEMENT
BY AND BETWEEN , ‘
THE CITY AND COUNTY OF SAN FRANCISCO
AND THE SAN FRANCISCO CONSERVATORY OF MUSIC
This Focused Development Ag:reement dated for reference pUIpOSCS only as of

, 2018, is between the City and County of San Francisco, a pohtxcal subdivision and
municipal corporatiort of the State of California (the "City"), acting by and through its Planning
Department, and the San Francisco Conservatory of Music, a California non-profit public benefit
cofporation ("SFCM"). The City and SFCM are also sorﬁetimes referred to individually as a \

"Party" and together as the "Parties". Capitalized terms not defined when introduced shall have

the meanings given in Article 1.
RECITALS
This Agreement is made with reférence. to the following facts:

| A. SFCM is a non-profit educational institution Whif:h has providéd internationally
A acélaimed music education in San Francisco for 100 years.. SFCM's 50 Oak Street. cl:ampu‘s was
~ created in 2006 and included the rehabilitation and restoration of an important historic resource.
| Since then, SFCM has become a 'critical partof theAC'ity’s Civic; Center area cultural dis;trict,
~ while serving over 400 students a yeaf, both graduafe anci undergraduate, r-nos.t of whom receive

scholarship support.‘

B. SFCM empldys over 300 faculty and staff in educatihg students and in providing
a wide range of free and low-cost community programming, including over 400 free bublic
performances annually (“Free Public Performances™); numerous li'v'e music programs in schools,

hospitals, retirement and children's facilities; a community performance program in which

05053.012 4817-5964-2450.7
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SFCM students gain experience and income while providing more than 200 free performances
each year; and student instruction to over 1,600 students at public elementary, middle and high

schools each year.

C.  In2014, SFCM acquired the property located at 200 and 214 Van Ness Avenue in *
San Francisco, California, as fnore particularly described on the site plan attached as Exhiibit A-1
and in the legal description attached as ﬁxhibit A—Z (together the "Pro je'ct Site"). The Project
+ Site is located in tﬁe C-3-G Zoning Use District and in the 96-X Height and Bulk Diétrict,
immediately adjacent to a 120-X Height and Bulk District. The Project Site cmrently contafné
an approximately 30,000 square foot office and a residential building with twenty-seven (27)

D. SFCM proposes to demolish the two existing buildings..and create 'a student
housing focused miged—uée project on the Project Site with approximately foﬁr hundred twenty A
(420) studént housing beds, three (3) faculty units, one-for-one ;éﬁlac’ement pf tﬂe existing
twenty-s;even (27) residential units with moderm, contemporary code complying unitsl(the '
"Rei)lacement Units"), educational aﬁci performance space, and ground floor retail / restaurant -
uses, all in an approximately 168,060 gross square foot building and as more épeciﬁcally |
’ descﬁbed in Exhibit B (the "Préject"). The Project is désigned o permit SFCM to continue to-
provide exceptional music education and strengthen San Francisco's civic center arts and cultural
district By i)roviding student housing and reiated facilities while msuring ﬁodern replgcemen;c

. housing for existing tenants and alleviating pressure on San Francisco's existing housing stock. -

E.  Aspart of its Replacement Housing and Interim Relocation Plan, SFCM will

provide current tenants with a clear right to return to the Replacement Units at current rents and
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voluntarily submit the Replacement :Units to the ongoing jurisdiction of the San Francisco Rent
Control Ordinance (the "Rent Control drdinance"). In additibn, existing tenants will be
provided with similar interim housing and relocation and other assistance during cons;cruction of
the Préject, all as mor.e specifically described on Exhibit C (the "Replacement Housing and

Interim Relocation Plan").

F. ' In order to strengthen the pubﬁc planning process, encourage pri\}ate patticipation
in comprehensive planﬁing, and reduce thé economic risk of developmeﬁt the Legislature of the
State of California adopted Goveﬁlment Code Section 65864 et seq. (the "‘Deve.lopm'ent
. Agreement Statute"), which authorizes the City to enter into a development agreement with any
person ﬁaving a legal or equitable interest in real pgoperty 'fegarding the development of such
proi)érty. Pursuant to Government Code S.ection 65865, the City adopted»Chapter 56 of the
Administrative Code ("Chapter 56") establishing procedures and requirements for entering into
a de;velépnient agreement pursuant to the Development Agreem(?nt Statute. The Parties are |
entering into this Agreement in accordance with the Development Agreement Statute and

Chapter 56.

G. In addition to the OVCl;all public b.eﬁeﬁts to the Citliy from SFCM generally, and
the Project in particular, the éity hﬁs deteﬁnihcd thatas'a reéult of the develop-ment of the
" Project in accordan;:e with fhis Agreement additional clear benefits to the pﬁblic will accrue that
éould not be obtained fhrough applic;;ation of existing City ordinances, regulations, and policies.
Maj or additional public benefits to the City from 'the. Project include (1) providing approximately
426 student housing beds to alleviate pressure on the City's impacted housing stock; (2) the
replacement of dated rental housing in a2 manner exceediﬂg that required @de: state law;

(3) building the Replac'e'ment Units on-site; (4) activating the street with retail/performance uses,

28717



and (5) creation of new top and ground floor performance and events space available for public

use at market rates.’

H. Itis tﬁe intent of the };'arties, that all acts referred to in this Agreement shall be

.acéomplished ina Qay as to fully comply with the California Environmenfcai Quality Adt
(California Public Resources Codel Section 21000.et seq.; "CEQA"), the CEQA Guidelines
(Title 14, California Code of Regdlations, Section 15000 et séq.); ("CEQA Guidelines"), the
Development Agreement Statute, Chapter 56, the Planning Code; the Enacting Ordinance and all
other applicable Lawg m effect as of the Effective Date. This Agreement does‘not limit the
'C,ity’s obligation to comply with applicable ¢nv?onmental Laws, 'including CEQA, before~ taking
_any discretionary action regarding the Proj.ect, or the SFCM's dbiigation to comply with all

applicablé Laws in connection with the development of the Project.

I. ' The Preliminary Mitigated Negative Declaration was prepared for the Project and
published on December 27, 2017 and became final wijchout appeal on January 17,2018
| ("MND"). On | ~, 2018, the Planniﬁg Commission held a public hearing on this"
Agreement and the Project, duly noticed and conducted under the Development Agreement
Statute and Chapter 56. Following the public hearing, the Planmng Commission by Motlon No.
o determmed among othgr things that the MND thoroughly analyzes the P1f0Ject and adopted
a Mitiga’ddn Monitoring Reporting Program (the "CEQA Findings") and ﬁlrthe.r determined by
'Reéolution No. thai the Prdject and this Agreement will, as a whole, and taken in their
entirety, continue to be cdnsistent with the objectives, policies, general land uses and programs
spec1ﬁed in the General Plan, as proposed to be amended, and the policies set forth in Sectlon

. 101 1 of the Planmng Code (together the "General Plan Consistency Findings"). On
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. , 2018, the Board of Supervisors, in Motion.No. I |, affirmed the decisions of - |
the Planning Commission and , the CEQA Findiﬁgs the Géneral Plan Consistency Findings. The
information in the CEQA Findings has been fully reviewed and considered by the City in

connection with this Agreement.

I On R ., 2018, the Board of Supervisors, having received the Planning
Commission's &commeﬁdations, held a public‘ hearing on this Agreement pursuant to the
Developmént Agreement Statute and Chapter 56. FoHoWing the public hearing, the Board
incorporatéd by reference the CEQA Findings, General Plan Consistency Findings and appfoved

A this Agreement.

K. " On , 2018, the Board adopted Ordinance Nos. [ |, amending
.the General Plan and the Planning Code, Zoning Map, and adopfe‘d Ordinance No. I;J,
appr;)Viﬁg this Agreement (FileNo.[  ])and authoﬁ%ing the Planning Director to execute
this Agrcemcﬁt oﬁ befxalf of the City'(the "Enacting Ordinance"'); The Enacting Ordinance

took effect on ,2018.

Now therefore, for good and valuable ponsideration, the receipt and sufficiency of which A
~are héreby acknowledged, the Parties agree as follows:
| | AGREEMENT
1. DEFINITIONS In addition to the definitions set forth in the above prear.nble‘
paragraph, Recitals and elsewhere infhis Agreement, the following definitions shall apply to this
Agreefnent: | |

1.1 " Administrative Code" means the San Francisco Administrative Code.
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1.2 "Agreement" means this Focused Development Agreement and its .
Exhib_its and any amé_ndmcnts thereto. -

1.3 "Aunnual Review Date" has the meaning set forth in Section 8.1.

1.4 . "Applicable Laws" has the meaning set forth in Section 5.2 (where not
capiﬁlﬁed, "applicablelLaW" has its plain meaning and refers to Laws as otherwise defined
hereinj.

1.5 "Approval(s)" means the; City approvals, eﬁtiﬂements, and permits listed
on Exilibit' D, and any Later Approval.

1.6 » "Assignment and Assumption Agreement" has the meaning set forth in
Sgction 12.2. “

| 1.7 "Board of Superviso'rs" or "Board" means the Board of Supe_rvisors' of
;;he City and County of San Francisco.
. 1.8 "'Building" or "Buildings" means the buildings' on and to be constructed
én the Project Site, as generally provided in the Projéct Description attached as Exhibit B.
1.9  "Building Parcel" means a portion of a Building as may be subdivided
into coﬁmerci_a} condominiums or similar paicéls, as applicable.
110 "CEQA" has the meaning set forth in Recital .
1.1i “"CEQA Findings" has the meaning set forth in ngl_gal_l '
112 "CEQA Guidelines" has the meaning set forth in Recital
| 1.13 * "Chapter 56" has the meaning set forth in Reqitai E.
- 1.14  "City" means the City as defined in the opening paragraph of this

Agreement. Unless the context or text specifically provides otherwise, references to the City
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means the City acting bsr and throu'gh the Planning Director or, as necessary, the Planning
Commiésioq or the Board of Supervisors. :

1.15 "City Agel;cy" or "City Agencies” means the City departments, agencies,
boards, commissioné, and bureaus that execute or éonsent to this Agreement, or are controllcdlby
persons or co;n'missions that have exécuted or consented to this Agreeme'm, ghat have
subdivision pf other permit, entitlement or approv;él aufhoﬁty or juﬁ_sdiction over development of
thé Project, or aﬁy impfovénient located on or c%ﬂ the Project Sité, includihg, without limitation,
the City Administrator,.PlaImmg Department, Manor's Office of Housing and Community
Development ("MOHCD"), OEWD, SFMTA, DPW, DBI, together with any-successor City
agency, debartment, board, or commiission. Nothing in this Agreement shall affect the
jurisdiction under the City's Charter of a City department that has not ap.proved or éonsented to
this Agre_ement in connection with the issuaﬁce of a Later Approval. The City actioﬁs and
proceedings subject to this Agreemént slﬁll be through the_Planni,ng Department, as Wé}l as

- affected City Agencies (and‘when rgqﬁired by applicable Law, the Board of Supervisors). ’
o 1,16 "City Attorney's (_)fﬁcé" means the Office of the City Attorney of the
City and County of San Frangisco, | ‘ |

1.17 "City Costs" means the; actual and reasonable costs incurred by a City
Agency in preparing, adopting or amending this Agreement, in pérform,ing its obli gatibns or
defending its actions under this Agreement or otherwise contemplated By this Agreement, as

. determined on a time and ﬁatérials basis, incliading reasonable attbmey's’ fees and costs but
éxcluding work, hearings, cdst; or other activities ;:ontemplated or covered by Processihg Feés;

provided, however, City Costs shall not include any ‘costs incurred by a City Agency in
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connect.ion with a City Default or which are payabie by the City under Section 4.5 when SFCM
is the prevailing party. |

1.18 "City Parties" has the meaning set forth in Section 4.7.

1.19 "City Report" has the mééning set forth in Section 8.2.2.

1.'20A "City—Wide" means all real property within the territorial limits of the
City and County of San Francisco, not includiné aﬁy property owned or controlled bj "che Uniteci
. States or By the Sta;te of California and therefore not subject to City regulation. A | |

| 121 ‘ "Commence C,onstruction;‘ means groundbfeakjng in connection with
the coﬁnnencement of physical conslructiéﬁ of the Buil(iing foundation, but specifically
excluding the demolition or paﬁial demolitioni of existing structures.
| 1.22 ' “"Costa-Hawkins Act" has thé meaning set forth in Section 5.12.
1.23 "Defaul%" has the meaning set forth in Section 9.3.

S 124 "Development Agreement Statute" has the meaning set forth in

Recital F as in effect as of the Effective Date.

1.25 "DPW" means the San Francisco Department of Pﬁblic Works.

1.26 - "Effective Date" has the meaning set forth in Section 2.1.

1.27 "Enacting Ordi.nan'ce" has the meaning set forth in Recital K .

1.28 "Excu@_ble Delay" hgs the meaning set forth. in Séction 11.5.2.

- 1.29 "Existing Standards" has the meaning set forth in Section 5.2.

130 ;'Existing Ienz;nt" has the meaning set forth in the Replacement Housing
and Interim Relocation Plan. |

1.31 "Existing Us?s" means all existing lawful ﬁse’s of the existing Buﬂdil;gs _

and improvements (ahd including, without limitation, pre-existing, non-conforming uses under
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the Planning Code) on the Project Site as of the Effective Date, as the same may be modified by
the Aﬁprovals and any Late.r Approvals.
1.32‘ "Federal or State Law Exception" has the meaning set forth in
Section 5.8.1. |
| 1.33  "Finally Granted" means (i) any and all applicable appeal periods for the
~ filing of any administrative or juciicial appeal challenging the issuance 61: effectiveness of any of
the Approvals, this Agrgement or thé MND shall have expired and no such appeal shall havé
4been filed, or if such an administrative of judicial appeal is ﬁled,' the Approvals, this Agreement
- or the MND, .as applicable, shall have been ﬁpheld by a final decision in eéch such appeal
without adverse effect on the applicable Approval; this Agreement or the MND and m the case -
of a judicial appeal the entry of a final judgment, order or ruling upholding thé applicable
App;oval, this Agreement Q£ the MND and (ii) if a referendum pet'ition relating to this
Agreement is timely and duly circulated and filed, certified as valid and the City holds an
election, the date the eléction results on the ballot meésure are certified by the Board of
Supervisors in the manner provided by the Elections Code réﬂecting the final defeat or rejection
of the referendum. |
1.34 "Foreclosed Property" has themeanir.xg set forth mm Section 10.5.
1.35 "Gen'eral Plan Consistency Findings" has the meaning set forth in
1.36 "impact Fees and Exactions" means any fees, conﬁibutions, speciél
taxes, exactions, impositions, and dedications charged by the City, whether>as of the date of this
Agyeemgnt or at any time thereafter during tﬁe Term, in connection with the development of

Projects, including but not limited to transportation and transit fees, child care requirements or
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in-lieu fees, housing (including affordable housing) requirements or fees, dediqéﬁon or
reservation requirements, and obligations for on;or off-site improvements. Impéct Fees and
Exéctions shall not include Processing’ Feeé, taxes or special assessments or school district fées,
and'SFPUC Capacify Charges, all of which shall be due and payable by SFCM as and when due
in accordance with Applicable Laws. |

1.37 "Later Approval(s)" méans_ (i) any 6ther land use approvals, entitlements,
-or permits from the City or any City Agency other than the Aﬁérovals, that are 'consisfent with
the .Approvals énd {:hat are necessary or a&visablé for the impiementation of the Project, |
including withoﬁt limitation, demolition per:mits,.grading permits, site permits, building pérmits',
lot line adjustments, sewer and water connection permits, major and minor encroachment
permité, street and sidewalk ﬂlodiﬁcations, street improvement permits, permits to alter,
ce;rtiﬁcates of occupancy, transit stop relocation permits, subdivision and commercial
condominium maps, improverﬁent i)lans, lot mergers, lot line adjustments, and re—subdivisions.'
A Later Approval shall also include any amendment to the fofegoing land use app;:ovals,
entitiements, or perrﬁits, or any amendment to the Approvals that are sought by SFCM and
approved by the City in accordance with the standards set forth in this Agreement.

1.38 "Law(s)" means the Constitution and laws of the United States, the
Constitution and laws of the State of California, the lav;fs §f the City and County of San
Fraﬁciscp, and ény codes, statutes, rules, regulations, or exeéutive mandatgs thereundér, and any
State or Federal court decision. (inciuding any order, i1.1junction or writ) thereuncfer. The teﬁn
"Lavv's"“shall refer to any or all Laws as the context may require.‘ |

1.39 "Litigation Extension" has the meaning set forth in Section 11.5.1.

1.40 "Losses" has the meaning set forth in Section 4.7.

10
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141 "Material Change" means any modification that would materially alter
the rights, benefits or obligations of the City or SFCM pnder this Agreement that is not
consistent Wlth the Project or that (i) extends the Term, (ii) changes the permitted uses of the
Pfoj ect Site, (iii) decreaées the Public Be_neﬁfs, (iv) increases the maximum height, density, bulk
or size of the Project,'(v) changes parking ratios, or (vi) changes the Impact Fees and Exactions_

1.42  "MND" has the meaning set forth in Recital I.

‘ 1.43 "Mortgage" means a mortgage, deed of ﬁuét or other lien (including,ﬂ
~without limitation, r'equi’reﬁlents for any New Market Tax Credits) on all or part of the Project
Site"to secure an obligation made by the applicable prbperty owner.
| 1.44 "Mortgagee" nieaqs (i) any m;)rtgagec or beneficiary under a Mortgage,
and (ii) a persoﬁ or entity that obtains title to all or part o‘f the Projecf Site as a result of

B foreclosure proceedings or conveyance or other action in lieu thereof, or other remedial action.

1.45 "Municipal Code" means the San F_ranciscd Mumicipal Code.

1.46 "New City Laws" has the meaning set forth in Section 5.6.

1.47 "Noticé of Special Restrictions" has the meaning. set forth in
Section 5.13. |

1.48 "OEWD" means the San Francisco Office of Economic and Workforce
Development. |

1.49 "Official Records" means the official real estate records of the City and
County of San Francisco, as. maintained by the City's Assessor-Recorder's Office.

1.50 "Party" and "Parties" has the meaning set forth ini the opening paragraph
of this Agreement and shall also include anj party that becomes a party to this Agreement, such

- as a Transferee.

11
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1.51 "Planning Code" means the San Francisco Plaﬁning Code.

1.52. "Planning Commission” means the Planning Commission of the City and
County of San Francisco. 4

i.53 "Planning Department” means the Planning Department of the City and
CO@W of San Francisco. | V |

1.54 "Planning Director" means the Director of Planning of the City and
County of San Francisco.

1.55  "Processing Fees" means the standard fee imposed By the Ci’& upon the
submission of an application for a permit or approval, which is not'fin Impact Fee or Exaction, in
~ accordance with the Cify practice on a City-Wide basis. .

1.56 "Project" means the mixed use development project as described in

Recital D and Exhibit B and the Approvals, together with SFCM's rights and obligations under

this Agreement.

1.57 "Project Site" has the meaning set forth in Recital A, and as mdre

particularly described in Exhibits A-1 and A-2.
| 1.58 !"Public Beneﬁté"' has the ﬁeanhg set forth in Section 4.1.
1.59 "Public Health and Safety Exception" has the meaning set forth in
Section 5.8.1. . '
_ i.60 "Replacement Hoﬁsing and Interim Relocation Housing Program” is
set forth in Exhibit C.
1.61 "Replacement Units" hds the meaning set forth in Recital D.

1.62 "Rent Controi Ordinance" has the meaning set forth in Recital E.

12
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1.63  "SFCM" has the méani'ng set forth in the opening paragraph of this,
Agreement, and shall also iﬁclude (i) any Transferee és'to the applicable Transferred Propérty,
and (ii) any Mértgagee or assignee thereof thgt acquires title‘ to any Foreclosed Property but only
as to such }?or;aclosed Property.
1.64 : SFMTA" means the San Francisco Mumicipal I‘ran;spoftation Agency.
| 1.65 "SFPUC" means the San Francisco Public Utilities Commission.

- 1.66 "SFPUC Cépa’city Charges" means all water and sewer capacity and
connection fees and charges payable to the SFPUC, as and when due in accordance with the- ’
applicable Citsf requﬁements.
| | 1.67 "Subdivision Code" means the San Francisco Subdivision Code.

1.68 "Subdivision Map Act" means the California Subdivision Map Act,
California Government Code § 66410 et seq.
1.69 "Term" hgs the meaning set forth in Section 2.2;

‘ . 1.70 "Third-Party Challenge" means any administrative, legal or equitable
action or pléoceeding instituted by any party other than the Clty or SFCM éhallenging the validity
or performance of any provisioﬁ of this Agreefnent, the Project, the Approvals or Latet.
Approvals, the'adoption or certification of the MIND or other actions taken pursuant to CEQA, or
other approvals under Laws relating to the Eroject, any action taken be the City or SFCM in
furtherance of this Agreement, or any combination thereof relating to the Projecf or any portion
thereof..

1.71 "Trénsfer," "Transferee" and "Tfaﬁsferred Property" have the
meanings set forth in Section 12.1, and in-all events excluaes MDa transfc% 6f owneréhip or

mempbership interests in SFCM or any Transferee, (2) grants of easement or of occupancy ﬁghts :

13
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. fof existing or completed Buildings ér other i;nproveménts (including, without limitaﬁon, space
Jeases in Buildings), and (3) the placement'of a Mértgage oﬁ the Project Site. |
1.72  "Vested Elements" has the meaﬁing set forth in Section 5.1.
2. EFFECTIVE DATE; TERM
| 2.1 Effectivg Date. This Agreement shall takeleﬁfect upon the later of (i) the
full execution and delivery of 'this Agreement by the Parties and (ii) the date the Enacting
Ordinance is effective and operative ("Effective Date").
22 '_I‘_m The term of this Agreement shall commence upon the Eff%ctive
" Date apd shall coqtinuc in full force anci effect for ten‘(.l()') years thereafter unless e)_:tended or
_earlier terminated as provided herein ("Term"); provided, however, that the Term shall be
extended for each day of a Litigation Extension and Excus:;ble Delay. The term of any
Approval, tentative Subdivision Map, and aﬁy sqbéeqﬁcnt subdivision map shall be for the
' loﬁger of (x) the Term or (y) the terr‘n otherwise allowed uncier the Subdivision Map Act‘.
3. GENERAL RIGHTS AND OBLIGATIONS

3.1  Development of the Project. SFCM shall have the vested right to develop

the Project in accordance with and subject to the .proVisions of this Agreement, anci the City shall
consider and process all_ Later Approva.ls for developmen£ of the Project in acéordance with and
.subj 'e.ct to the prov.isions of this Agreement. The Parties acknowledge @ thavt‘ SFCM has
obtained all Approvals frorﬁ the City required to Commence Construction of the Project, other .
.. than any required Lafep Approvais and (ii) that SFCM may proceed in accordance with this
Agreement with the construction and; upon completion, usf: and occupancy of the Project asa

matter of right, subject, only if applicable, to the attainment of any required Later Approvals. _
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4.  PUBLIC BENEFITS; SFCM OBLIGATIONS AND CONDITIONS TO

SFCM'S PERFORMANCE

4.1  Public Benefits Exceed ‘Tlllose Required by Existing Ordinaﬁces anci.
Regulations. The Parties aclmqwlcdge.and agree that the de\f.elopment of the Project in
accordance with this Agreement provides a number of public benefits to the City beyoﬂd those
achi_evéble through existing Laws, including, but not limited to:
| (@  Expanding the City's supply of housing by adding approximately
420 student housing beds and three faculty units, WililC concu:rreﬂtly alleviating.sc{rere pressure
on the City's existing housing stock; |

(b)  The Replacement Housing and Interim Relocation Plan, including:
one-for-one replacement of the existing twenty-seven (27) substandard residential units x;vith the
Replacement Units; providing current tenants w1th a clear right to return to the Replacement
Ijnits at current rents; voluntarily submittal of the Rep.lacement Units to the ongoing jurisdiction
of the Rent Control Ordinance; and providing existing tenants with similar interirﬁ housing and
reloc;ation and other aésistance duri_ﬁg construction of the Project, all as more specifically
described in Exhibit C; and '

(c) 45200 gross square-feet of much need@d state-of-the-art
educational and performance spgée, providing added artistic and cultural resources to the City
generélly,. and the Civic Center cultural area speinﬁcally,'which includes creation of active uses ‘
on Van Ness Avenue aﬁd Hayes Street in éppro?{imately 7,200 gross square‘feet of ground ﬂéor
retéil/resﬁaufant and iqcrformanbe spacé in the Projéct. The top ﬂoor‘performarice sﬁaoe is
approximately 5,000 gross séuare feet. The ground floor and top ﬂoc;r performance spaces will

be available for public use at market rates when not committed to SFCM uses. A majority of the
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events conducted in the ground floor and top floor performance spaces shall be musical and
- related performances which are free and open to the public.

The above Seetioﬁs 4.1(2), (b) and (c) are together the "Public Benefits". ‘

~The City acknowledges and agrees that a number of the Public Benefits weuld not be
otherwise achievable without the express agreement of SFCM uncier this Agreeinent. SFCM
acknowledges' and agrees that, as a result of'tllle benefits to SFCM under this Ag:feement, SECM
has receiveci good and valuable consideration for its provision of the Public Benefits, and that the-
City would not be Wllhng to enter into this Agreement without the Pubhc Benefits. The Pubhc
Benefits shall be prov1ded in the tlme and manner set forth in the Approvals; provided, however
the Public Benefits under the Replacement Housing and Interini Relocation Plan shall commence
and survive the expiration or termination of this Agreement as provided in Exhibit C. |

' 42 Conditions to Performance of Public Benefits. SEFCM's obligation to

perform each i’pblic Benefit is expressly conditioned upon eech and all of the following
conditions pfecedent: |
(@ Ail Approvéls for the Project shall have been Finally Granted; and
(b) SFCM shall ﬁaVe obtained all Later Approvals neceesa}ry to |

commence and complete construction and the same shall have been Finally Granted. -

43 No Additional CEQA Review Required: Reliance on MND for Future

Discretionary Approvals. The Parties acknowledge that the MIND prepared for the Project .

complies with CEQA. The Partiee further ackhox&ledge that the MIND confains a thorough
aﬁalysis of the Project. Accordingly, the City does not intend to conduct any further
environmental review or impose any additional mltlgatlon under CEQA for any aspect of the
Project vested under this Agreement. The City shall rely on the MND to the greatest extent

- possible in accordance with applicable Laws, in all future discretionary actions related to the
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Project;. provided, however, that nothing shall prevent or lﬁnit tﬁe discretion of the City to
condudf additional eﬁvironmeﬁtal review in connection with any Later Approvals to the extent
that such additional environmental review is required by applicable Laws, including CEQA. The
.Partieé expressly acknbwledge that the MND is. intended to be used in connection Witﬁ each of
the Later Approvals to the extent appropriate ané permitted under applicable Law. Nothing in
this Agreement shall limit tiae ability of the City to impose conditions on any new, disctetidnary
permit resulting from Material Changes as such conditions are detérrnined by the City to be
necessary to mitigate adversé 'énvironmental impacts identified throilgh tﬁe CEQA process and
associatéd with the Material Changes or otherWis§ to address significant environmental impacts
as defined by CEQA created by an approval or permit; ]:grovided, however, any such conditions
must be in accordance with applicable Law. |
44  Nondiscrimination. In the performance of this Agreement, SFCM agrees
not to discriminate against any employee, City employee working with SFCM's contacfe; or
subcontractor, applicant for employment v;/ith such contractor or subcontractor; or agaiﬁst any
| person seeking accommodations, advarntages, facilities, privileges, services, or membership 111 ali
: busin¢ss; social, or other establishments or organizations, on the basis of the fact or perception of
‘a Person‘s race, cdlor,.creed, religion, national origin, ancestry, age, height, weight, sex, sexual .
orientétion, gender idenﬁty, domestic partner status, marital s;catus, disability-or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or associétion with members of
such protected classes, or in retaliation fc')r opposition to discrimination against such classes.

4.5 City Cost Recovery.

4.5.1 SFCM shall timely pay to the City all Impact Fees and Exactions

' applicable to the Project or the Project Site as set forth in Section 5.7.
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452 SFCM shall timely pay to the City all Proceséing Fees applicable
to the processing or review of applications for the Approvals and Later Approvals.

453 SFCM shall pay to the City all City Costs incurred in connection
with tﬁe drafting and negotiation of this Agreement, defending the Approvals and Later
' Approvals, and in pro;:essing and issuing any Later Approvals or administering this Agreement |
(éxcept for the costs that are covered by Processing Fees), within sixty (60) days following |
receiét of a written invoice complyihg with Section 4.5.4 from the City.

454 OEWD shall provide SFCM ona quarterly basis (or such
alternative period as agreed to by the Parties) a reasonably detailed statement showing costs
incurred by OEWD, the Ci“Fy Agencies and the City Aﬁomey's Office, including the; hourly rates
for each City staff mcrhber at that time, the total number of hours spent by each City staff
member during the invoice period, any additional costs incurred by the City Agencies and a brief
non-confidential description of the work completed (provided, for the City Attorney's Office, the
billing statement will be reviewed and approved by OEWD but the cover invoice forwarded to
SFCM will not include a descﬁption of tﬁe work). OEWD will use reasonable efforts to provide
an accounfjﬁg of time and costs from the City Attorney's Office and each City Agency in éach
invoice; provided, however, if OEWD is unable to provide an accounting from one or mbrc of
such parties, then OEWD may send an invoice to SFCM that does not indude the charges of
such party or parties without losing aﬂy right to include such charges in a future or supplem‘ental
voice but subjept to the eighteen (18) month dea<‘:11ine set forth below in this Section 4.5.4.
SFCM's obligation to pay the City Costs shall survive the termination of this Agreement. SFCM |

" shall have no obligation to reimburse the City for any City Cost that is not invoiced to SFCM -

within eighteen (18) months from the date the City Cost was incurred. The City will maintain
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‘records, in reasonabie detail, with respect to any City Costs and upon written request of SFCM,
and to the extent not co'nﬁdentiai shall make such records available for ihspeaﬁon by SECM.
4. 5 5 IfSF CM in good faith dlsputes any portion of an invoice, then
-within sixty (60) days following receipt of the invoice SFCM shall provide notice of the amount -
disputed and the reason for the dispute, and the Parties shall use good faith efforts to reconcile
the dispute as soon as praaticable.A SFCM shall have no right to withhold the disputed amount. If
any dispute is not resolved within ninety (90) daya foilowing SFCM'S ﬁotice to the City of the
dlspute SF CM may pursue ail rcmedxes at law or in equity to recover the dlsputed amount. |
| 4.6  Prevailing Wages. To the extent otherwise reqmred by law, SFCM agrees
that all persons perforrmng labor in the construction of any public unprovements on the Project
Site, if any, shall be paid not less than the highest prev'allmg rate of wages for the labor so
performed consistent with the requirements of Section 6.22(E) of the A;lnﬁnjstra'give Code, shall
be subject to the same hours and WOIking conditions, and-shall receive the same benefits as in -
each case are provided for similar work peﬁomed in San Frahcisco, California, and SFCM shall
include this requirement in any construction contract entered info by SFCM for any such public
imi)rovemé.nfs. Upon request and it applicable, SFCM and its contractors will provide to City
any workforce payroll records as needed to coﬁﬁﬁﬂ compliance with this section.
4.7 . IndempiﬁcaﬁOn of City. SFCM shall indemnify, reimburse, and hold
~ harmleas the City and iﬁ officers, agents and employees (the "City Parties") from and, if
réquested, shall defend them against any aad all oss, cost, damage,‘ njury, 1iabiiity; and claims
: ("Lossgs") arising or resulting directly‘ or iﬁdirectly from (i) any third party claim arising from a
Default by SFCM under tﬁs Agrgement, (ii) SECM's failure to comply with any Approval or

Later Approval, (iii) the failure of any improvements constructed pursuant to the Approvals or
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Later Appfoval_s to comply with any Ff;deral or State'Laws, the Existing Standards or any
pérmit_ted New City Laws, (iv) any éccident,'bodily injury, death, personal i'njur.y,‘ or loss of or
damage to property occurring on the Project Site (or the public right of way édjacent to the-
Project Sité) in cqnnection with the cpnsﬁuction by SFCM or it;s agents or contractors of any
improvements pursuant to the Approvals, Later Ai)provals or this Agreément, ‘(V) a Third-Parfy
Challenge instituted against the} City or any of the City Parties, (vi) any dispﬁtc between SFCM,
its contractors or subcéntracfo_rs relating to the construction of ahy part of the Project, and (vii)
any dispute between SFCM and any Transféree or any subsequent owner of any of the Project
' Site relating to any assignment of this Agreement or the obligations that run wiﬂ; the lahd; or any
dispute between SFCM and any Transferee or other person relating to which party is resPOnéible.
for pcrforining certain obligations under this Agreemcnf, 'eac;h rega;rdless of the ﬂeglig‘ence of
and regar-dless. of whether liability without fault is imposed or sought to be imposed on the Clty
or any of the City Parties, except to tﬁe extent that any of thé foregoing iﬁdemniﬁcation
obligations is void or otherwise 'ur.leriforceable under applicable Law, and except to thé extent
such Loss is the result of thelnegligence or willful misconduc;t of ;the City Pa&ies. Thé forelgoiﬁg
indemnitsf shall include, without limitation, reasonable atfomeys' fees and costs and ﬂ;le City's
reasoﬁable cost of i;lv_estigating any claims against the City or the City ‘Parties.' All
indemniﬁcétidn’s set forth in this Agreement Ashall surviye the e)';piratior'l or termination of this
Agreement, to the extent suoh'indemniﬁcation obligation arose ﬂom an event occurring before
the expiration or terminatioﬁ of this Agreemcﬁt.
5. VESTING AND CITY OBLIGATIONS
5.1  Vested Rigl_lts; By the' Approvgls, the City has made a policy decision that

the Project, as described in and as may be modified in accordance with the Approvals, is in the

- 20

2994



. best interests of the City and promotes the public health, safety and Welfare. SFCM shall have
the vé_sted right to develop the Project as set forth in this Ag-reement,.including without lhnitaﬁoh
~ with the foilowing vested elements: the locations and numbers of buildings proposed, the land
uses, height and bulk limits, including the maximum density, intensity and gross square footages,
the permitted uses, the provisions for student housing,'repiécement housing, open space,
vehicular access, and parking, (collectively, the "Vested Elelﬂents "; provided the Existing Uses
on the Project Site shall also be included as Vested Elements). The Vested Elements are subject
to and shall be govérned By Ai)plicable Laws including the Planning Code. The eﬁpiration of
any building peqnit or Approval shall not limit the Vested Elements, and SFCM shall have the
right to seek and obtain subsequent buﬂding permits or approvals, including Later Approvals, at :
any ﬁme during the Term, any of Wilich shall be governed by Applicable Laws. Each Later -

A Approval; once granted, éhall be deemed an Approval for purposes of this Section 5.1.

52  Existing Standards. The City shall process, consider, and review all Later

‘Approvals in accordance with (i) the Approvals, (ii) the San Francisco General Plan, t'he
Municipal Code (including the Subdivision Code), and all othér applicable City policies, rules N
and regulations, as each of thé foregoing 1s in efff_ect on the Effective Date ("Exisﬁng
Standards"j, as the éame Iﬁay be amended or updafed in accordance with pérmitted New City

' Laws as set forth in' Section 5.6, and (iii) this Agreement (collectively, "Applicabie Laws"). 4

| Notwithstanding the fo;eg_oihg, for the avoidance of confusion fhe parties a;anWledge that the
.Planning Code section 415 et s;q. inclusionary affordable housing prograﬁ is not an Applicable

* Law hereunder.

- 5.3, Criteria for Later Approvals. SFCM shall be responsible for obtaining all

required Later Approvals before the start of any construction. The City, in granting the
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Approvals and vesting the Project through this Agreement, is limiting its future discreﬁon with
respect ;EO Later Approvals to tﬁe ex{:ent that they are 'conSistent with the .Approvals and this
Agreement. The City shall not disapprove applications for Later Approval based upon an item or
element that is consistent with the Approvals, and sha]l consider all such vapplication‘s in
accordance with its cus;tomary practices (subject to the requiremehts of this Agreement). The'v
City may subject a Later Approval to any condition that fs necessary to bririg the iater Approval
into compliance with Apelicable Laws. For any part of ; Later Approval request that hae not
beeﬁ previously ;eviewed or consi.dereci by the applicable City Agency (such as additional details
or plans), the City Agency shall exercise its discretiop consistent with the Planning Code and the
Approvals and otherwise in accordance with the City's customary practice. Nothing in this
Agreement ehall preelude the City from applying New City Laws for any development not

_ within the definition of the "Project” under this Agreement.

54  Strict Building Code Compliance. Notwithstanding anything in this

Agreement to the contrary, when considering any application for a Later Approv'al, the City or |
the applieable City Agency shall appiy the applicable provisioos, requiremehts, rules, or |
regulations that are contained in the San Francisco Boilding Codes, including the Public Works
Code (Which includes the Stormwater Management Ordinance); Subdivision Code, Meehanicel '

. Code, Electrical Code, Green Bulldmg Code, Housing Code, Plumbing Code, Fire Code, or other
uniform construction codes apphcable on a City-Wide basis.

5.5  Denial of a Later Approval. If the City denies any application for a Later

Approval that implements any aspect of the Project the City must specify in writing the reasons’
- for such demal and shall suggest modifications required for approval of the application. Any

such spec1ﬁed modlﬁcatlons shall be consistent with Apphcable Laws and City staff shall
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approve the application if it is subsequﬁnﬁy resﬁbmitted for City review and c‘orrec‘.cs or
mitigates, to the City's reasonable satisfaction, the stated reasc;ns for the earlier denial in a "
manner that is consistent and compiiant with Applicable Laws and does not include new or
additional information or materials that give the City a reason to obj ect to the application under
" the standards set forth in this Agreement. |
| 56 New Ciﬁ Laws. All future changes to Existing Standards and any other
.Laws, plans or policies adop‘;ed by the City or adopted by» voter initiative after the Effective Date
- ("New éity Laws") éh'all apply to the Project and tﬁe Project Site except to the extent they
conflict with this Aé,reement or the terms and conditions of tlile Approvals. In the event of ‘éuch a
conflict, ;che terms of this Agreement aﬁd the Approvals shall prevail, subject to the terms of
Section 5.8. |
5.6.1 New City Laws shéll be deemed to conflict with this Agreement

and the App'rovals if they:- | | |

(a)y limit‘ or reduce the density or intensity of the Project, or any
part thereof, or otherwise require any reduction in the sqliare footage or number of proposed
'Buildings or chénge the location of proposed Buildings or change or reduce other improvements
from that penﬁittc?d under ﬂle.ApproYals; |

(b)  limit or reduce the height or bulk of the Project, or any part
thereof, or otherwise iequire any reduction in the height or bulk of the Building or other
improvements that a;re part of the Project under the Approvals;

(©) limit, reduce or cﬁange the location of vehicular access,

parking or loading from that permitted under the Approvals;
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(d lilﬁit any Iand uses for the Project from that permitted

undef the Approvals or the Existing Uses;
| © change or limit the Approvals or Existing Uses;

® materially deléy, limit or control the rate, ti?ning, phasing, .
or sequencing of the Project, including the demolition of existing buildings at the P;oj ect Site,
except as expressly set foﬁ;h in this Agreement;

| | (g)  require thg issﬁanqe 'of permits or appfoifals by the City

other than those required under the Existing Standards, except for permits or approvéls required
oﬁ a City-Wide ba;sis, that relate to the con'struct';ion of imprdvenienfs, and tﬁat‘ do not prevent
construction of tﬁe Project as intended by this Agreement;

(h)  limit or control the availability of public utilities, services
or facilifcies, or an}; privileges or rights to 'pﬁblic utilitics, services, or facilities for the Project;

| @ materially aﬁd a_ldversely limit the processing or procuring

of applications and app;ovals of Later Approvals that are 'con_sistent with Approvals; or

® impose ne\& or modified Imi)act Fees and Exactions on the
Project (as is expressly prohibited in Section 5.7.2).

5.6.2 SFCM shall have the right, from time to time and at any time, to

, file subdivision map applications (including phased final map applications and development-
specific condominium map or plan applications) with respect .to some or all of the Project Site, to
subdivide, reconfigure or merge the parcels comprisiné the Project Site as may be npéessary or |
desirable in order to create separate condéminium units within the Project. 'fhg spéciﬁc
* boundaries of p;rcels shall be set by SFCM and ap;;roved by the City during the subdi‘vision :

Pprocess. Nothirfg in this Agreément shall authorize SFCM to subdivide or use any of the Project
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Site for purposes of sale, lease or financing in any manner that conflicts with the Subdivision
Map Act or with the Subdiv.ision Code. Nothing in this Agreemeqt shall prevent the City from |
ene;cting or adopting changes in the methods and procedures for processing subdivision and
pafcel maps so long as such changes do not coﬁﬂict with the proviéions of this Agreement or
 with the Apﬁroval’s. |

5.7 .Fees and Exactions.

5.7.1 Generally. The Project shall .only be subject to the Processing fees
:;nd Impact Fees and. Exactions as set forth in this Section 5.7, and the City shall not impose any
new Processing Fees or néw or modified Impact Fees and Exactions on the development of the
. 'Project or impose new conditions or requirements fé; the right to develop the Project (including
requifed contﬁbutions of land, public amenities or services) exéept as set forth in this’
Agreement. The Parties acknowledge that the provisions contained in this Section 5.7 are
intended to implemerﬁ the intent of the Parties that SFCM have ﬂlé.;{ight to develop the Project
pursuant to specified and known criteria and rules, and that the City rec;eive the benefits wﬁjch
will be conferred as a fcsqlt of such development without abridging the right of the City to act in
accordance with its powers, duties and obligations, except as speciﬁc'ally' provided in this

Agreement.

5.7.2 Impact ]'?eesl and Exactions. During the Term-i as extended by the
Litigation Extension and Excusable Délay (if any), no Impact Fees and Exactions shall apply to
the Project c}r compounents thereof except fc;r (1) the SFPUC Capacity Charges, (ii) those in effect
as of the Effective Dla‘te (exclusive of Planning Code Section 415, whigh does not apply), and
(iii) as expressly set forth below in this Seétiog 5.7.2. The Impact Fees and Exactions and

SFPUC Capacity Charges shall be calculated at the time payable in accordance with the City
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requirements on thét date.. Accordingly, SFCM shall be subject to any increase or decrease in the
fee amount payable, but will not be subject to any new typeé éf Impact F ees and Exactions or A’
modification to existing Impact Fees and Exa(;tions (e.g., any ‘increase in the réqﬁircd number or
percentagé of affordable housing units, 'aﬁy chaﬁge in the mintmum or maximum area median
incoﬁw (AMI) percentage levels for the affordable housing pricing or incéme eligibility, changes ’
to unit type requirements, or any reduction in the threshold‘ of ai)plicability for imposition of a
fee,‘ such as équare footage), or any increase in any fee in excess of the gmiual or other régularly
scheduled increase in such fee (e.g., a;mual in&eases based on the Annual ‘Infrastructure'
‘ Constr‘ucﬁon Cost hlﬂation Estimate, Consunier Price Index, Cost of Living Adjustment, or
other index) after £h8 Effective Date. |
5.7.2.1 ArtFee. Noﬁwithsmndmg the proyision_s of Pla@g Code
- Section 429, et seq., SFCM will satisfy the on-site public art work provisions thereof By
providing oﬁ-site public aft visible to the public in the manner descﬁbed in Exﬁibit E.:
| .5.7.3- Processing fees. SFCM shall pay all Processing Fees in effect, on
a City-wide basis, at the time that SFCM applies for a Latef Approval for whicﬁ such Processing

Fee is payable in connection with the applicable part of the Project.

5.8 Changesin F edera] or State Laws.

. 5.8.1 City's Exceptions. Notwithstanding any provision m this
Agreement to the contrai'y, each City Agency having jurisdiction over the Projeét shall exercise
its discretion under this Agreement in a rhanner that is consistent with the public‘ health and
- safety and shall at all times retain its respective authority té take any action that is necessary to
protect the phys~ica.1 heglth and safety of the public (the "Public Health gnd Safeiy Exception")

or reasonably‘éalculated and narrowly drawn to comply with applicable changeé in Federal or -
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State Law at’fe‘cting the physical ,en-vironrnent (the "Federal or State Law Exception"),
including the authority to eor.ldition or deny a Later Approval or to adopt a new Law applieable
, to the Project so long as such condition or denial or new regulation (i)(2) is Iimited solely to |
addre_ssingv a specific and icienﬁﬁable issue in each case required to protect the physical health
aﬂd sefety of the public, or (b) is reqﬁired te comply with a Federal or State Law and in each
case notfor ixtdependent discretionaty policy reasons that are inconsistent with the Approvals or
this Agreertxent and (ﬁ) is applicable on a City-Wide basis to the same or similarly eituated uses
and applied in an equitable and non-discriminatory manner. SFCM retains the right to dispute |
any City reliance on the Public Health and Safety Exception or the Federal or State Law
' Exceptiort. |
5.8.2 Cltanges ilt Federal or State Laws. If Federal or State Laws issued,

enacted, promulgated, adopted, passed, approved, Irtede, implemented, ameﬁded, or interpreted
after the Effective Date hav'e gone into effect and (i) preclude or prevent cempliance with one or
more provisiorts of the Approvals or this Agreement, or (ii) materially and adveréely affect
SFCM's or the City's rights, benefits or Aobligations under this Agreement, then such provisions
of this Agreement shall be modified or suspended as may be necessary to comply with such
Federal or State Law. In such event, this Ag/reement shall be modified only to the extent
necessary or required to comply with such Law, subject to the provisions of Section 5.8.4, as
applicable. . L

- 5.8.3 Changes to Development Agreement Statute. This Agreement has |
been entered into in reliance upon the provisions of the Development Agreement Statute. No
amendment of or addition to the Development Agreement Statute thich would affect the

interpretation or enforceability of this Agreement or increase the obligations or diminish the
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dévelbpmeﬁt ﬁghts of SFCM hereuhder, or increase the obligations or diminish the benefits to

the City hereunder shall be appl.i.cable' to this Agreement unless .su;‘,h amendment or addition is

specifically required by Law or is mandated by a c'01'1rt of competent jurisdictionl If such

amendment or changg is permissive rather than m‘andatqry, this Agreement shall not be affected.
' .5.84 Termination of Agreement. If any of the modifications,

amendments or additions described in Section 5.8.2 or this Section 5.8.3, or any changes in

Federal or State [.aws described abov;a, would materially and adversely affect the construction,
dcvclopmeﬁt, use, ope;,ration, or occupancy of the Project as currently contemplated By the
Approvals, or any mat.elfial portion thereof, such tha;c the Project, or the applic'able portion
thereof, becomes economically infeasible (a "Law Adverse to SFCM"), then SFCM shall ﬁotify '
the City and propose amendments or solutions that would maintain the benefit of the bargain
(that is this Agreement) for both Parties. If any of the nﬁodiﬁcations, amendments or édditions ,

‘described in Sections 5.8.2_ or 5.8.3 or any changes in Federal or State Laws described

thereunder would materially and adversely affect or limit the Public Benefits (a "Law Adverse
to the City"); then the City shall notify SFCM and propose amendments or solutions that would

maintain the benefit of the bargain (that is this Agreement) for both Parties. Upon receipt of a

notice under this Section 578.4 the Parties agree to meet and confer in good faith for a period of
not less than ninety (90) days in an attempt to.resolve the issue. If the Parties cannot resolve the
i;ssue in ninety (90) days or such longer period'al.s may be agre;ed to by the Parties, then the
Parties shall rxiﬁtually select a mediator at JAMS in San Francisco for nonbinding mediation for a
'period of not léss thgn thirty (30) days. If the Parties remain unable to resolvg the issue
following such mediation, then (i) SFCM shall have the right to temﬁate this Agreement as to.

the affected portions of the Project following a Law Adverse to SFCM upon not less than thirty
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(30) days prior ﬁoﬁce to the City, and ‘(ii) the City shall have the right o terminate this
Agreement as t<; the affected portions of the Project following a Law Adve.rsc 1;0 the City upoﬁ
nc;t less than thirty (30) days prior_ notice to SFCM; provided: (a) notwithstanding any such
termination, SFCM shall be required to complete the Public Benefits tied to a.partic'ular Building -
that has Commenced Construction as sef forth in Section 4.1 if SFCM proceeds with
corlxstructi'on of such Building, and (b) in the event of a partial termination, SFCM shall be
required to complete the Public Be_neﬁts tiéd to any Building remaining to Be built if SFCM
Cénuﬂences Construction of the app_licable‘ Building and proceeds with such constructioﬁ.
Notwithstan&ing the foregoing, if SFCM Traﬁsfers some bﬁt not all of the Project or a party
takes title to Foreclosed Property constituting only a éorﬁ_on of the Proj ect, and, .therefore, there
-is more than one party that assﬁmes obligations of SFCM under this Agreement, then onl}; the
Party holding the i.nteres';c in such portion of the Proje;ct shall have the right to terminate this
Agreement as to such portion of the Project (and only as to such portioﬁ), and no termination of
this Agreement by such Party as to such Party's portion of the Projectjshall effect a termination -

of this Agreement as to any other portion of the Project.

5.9  No Action to Impede Approvals. Except and only as required under

Section 5.8, the Cify 'shall take no action under this Agreement nor impose any condition on the
Project that would conflict with this Agreement or the Approvals. An action tal'cen or condition
imposed shall be deemed to be in conflict with this Agreemént or the Approvals if such actions
or conditions resuit in the occutrence of ope or more of the circumstances identified in

Section 5.6.1.

5.10 . Estoppel Certificates. SFCM may, at any time, and from time to time,

deliver notice to the Planning Director requesting that the Planning Director certify to SECM, a
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* potential Transferee, or a potential lender to SFCM, in ﬁting £hat to the best of the Planning
' Direétofé knowledge: (i) this Agreement is in full force and effect and a binding obligation of
the Parties; (ii) this Agreém;:nt has not been gmended o;:.moaiﬁed, and if so amencied or |
modified, identifying the amendments or modifications and stating their date and providing a
| copy or referring to the recording information; (iii) SEFCM is~no.t in Default in the performance of |
its obligétioné under this Agreement, or if in Default, to describe therein the nature and qmouﬁt
pf any such Default; and (iv) the‘ﬁndings of the City with respect to .th'e most recent annual
review performed pursuant to Section 8. The Planning Director,' écting oﬁ behalf of the City,
shall execute and return such certificate within forty—five (455 days following réceipt of the
requést | |
'5.11 Existing, Continuing Uses and Interim Uses. The Parties acknowledge
that the EXisting Uses aie‘ lawfully authorized uses and mayiéontinue as such uses may be
modified by the Project, provided that any modification thereof not a comﬁonent of or
contemplated by the Project is subject to Planning Code Section 178 and the applicable -
. provisions of Section 5. sFCM may install interim or tempc;rary uses oﬁ the Project Site, which

uses must be consistent with those uses allowed under the Project's zoning.

- 512 Costa—Hngdns Rental Housing Act.

5.12.1 Non-Applicability. Chapter 4.3 of the California Government

Code directs publib agencies to grant concessions and incent‘ivés to private developers for the
production of housing for lower income households. The Costa-Hawkins Rental Houéing Act,
California Civil Code section 1954.50 et seq. (the "Costa-Hawkins Act") provides for no
limitations on the establishment of the initial and all subsequent rental rétes for a dwelling it

~ with a certificate of occupancy issued after February 1, 1995, with exceptions, inélﬁding an
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exception for dwelling units constructed pursuant to a contract with a public agency m
consideration-for a direct financial contribution or any other form of assistance speciﬁed in
Chapter 4.3 of the Califofnia Government Code or Civil Code s;ection 1954.52(5). The Parties
~ agree that the Costa-Hawkins Act does not and in no way shéll limjt or otherwise affect the
r’est:ﬁctioq of rental charges for the Replacement‘Unit's consistent with the Replacement Housing
~ and Interim Relocation Plan and Notice of Special Restrictior;s. This Agreement falis within the
express exce'ﬁtion to the Costa-Hawkins Act, Section 1954.52(b) because this Agreement is a
contraét with a public entity in consideratio'n for contributions and other forms of assistance
specified in Chapter 4.3 (wrhmencing with Section 65915 of Division 1 of Titl_e 7 of the
Caﬁfornia Government Code). The City and SFCM would not be Willing to enter into this
* Agreement without the understanding and agreement that Costa-Hawkins Act provisions sét
forth in California Ci.vil Code section 1954.52(a) do not apply to the Replacement Unitsv asa
result of the exemptibn set forth in California Civil Code section 1954.52(b) for the reasons set
forth in this Section 5.12. | |
5.12.2 Generél Waiver. SFCM, on behalf Qf itself and all of its
successors and assigns of all or any portion of the Projeci; Site, agrees not to challenge and
expressly waives, now. and forever, any aﬁd all rights té) challenge the requirements of this
Agfeement related to the applicability of the ARe'nt Control Or(iinAance'to the Re‘plaéement Units
as set forth in the Replacement Housing and Inf;erim-Relocation Plan under the Costa-Hawkins
Act (as_‘;he Costé—HaWkins Act may be. amended or sﬁpplante_d from time ;co time). If and to the -
extent such general covenants and waivers are not enforceable under Law, the Parties |
4-acknowledgc and that they are importaﬁt elements of the consideration for this Agreement and

the Parties should not have the benefits of this Agreement without the burdens of this
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Agreement. Acpordingiy, if SFCM challenges the application of this covenant and waiver, then
such breach will be an event of Default and City shall have the right to terminate thls Agreement

as to the portion of the Project under the ownership or control of SFCM.

 5.12.3 Inclusion in All Assienment and Assumption Agreements and

Recorded Restrictions. SFCM shall include the provisions of this Section 5.12 in any and all
assignment and assumption agreements, and any and all recorded restrictions, for any portion of
the Project Site that includes or will include Replacement Units.

5.13 Application of the San Francisco Rent Ordinance and Ellis Act Waiver.

- SFCM agrees to maintain the Replacement,Uni;[s as rent cont_rolled under the Rent Control .
Ordinance, which commiﬁnent shall survive the: expiration of this Agreement for so long as the
Rent Control Ordinance, or a similar successor or‘dinance,rcmains in effect. Suchvcommitmer.lt
does not depend upon the initial Qccupancy of the Replacement Unit by an éxisting tenant, and
such commitment shall be evidenced By the Notice of Special Restrictioﬁs génerally in the form
.at'tached hereto as Exhibit G and aS specified in the a%téched Replacémeﬁt Housing Plan. In
furtherance‘ of the princj:iples of the Replacement, rousing and Interim Relocation Plan, SFCM
shall, as part of the Notice of Spec'iél Regtrictions attached hereto as Exhibit G, waii}es ahy aﬁd
all rights to evict anﬁf tenants in a Replacement Unit (inciuding any Existing Tenants or othér
tenants) under the Ellis Act (California Government Code Section 7060 et seq.) and any other.
law;s or regulations that Apermit owner move-in evictions for anﬁ of the Replacemeniﬁ Units for so }
long as tﬁe Replacemeni Units are subject to the Rent Control Ordinance.

SFCM shall include the provisions of this Section 5.13 in any and all assignment and
assumption agreements, and any and all recorded restrictions? for any poﬁion of the Project Sitc

that includes or will include Replacement Units.
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.5.14 _"lm Nothing in this Agrcemeﬁt alters the limitations imposed by Law
on the C1ty s ab1h’ry to impose or increase taxes or spec:1a1 assessments, or any equivalent or
subst1tute tax or assessment, provided on the Pr03 ect Site or SFCM as its owner, provided (i) the
C;ty shall not institute, on its own initiative, proceedings for any new or mcreased’ special tax or
special aésessment for a land-secured financing district (includiﬁg the special taxes under the
. Mello-Roos Community Facilities Act of 1982 (Government Code §§ 53311 ef seq.) but not
ﬁcluding business improvement districts or community benefit disf‘xicts. formed by a véte of the
‘ ﬁected property owners) that includés the Project .Site unless the new district ié City-Wide or
: SFCM gives its pﬁo; written consent to or requests sucil proceedings, and (ii) no such tax or
assessment shall be targeted or <iirected. at the Project, including, without limitation, any tax or
assessment wrgeted solely at all-or any part of the Project Site. Nothing in the foregoing or in .
this Agreement shall permit the City to impose any tax or assessment against the Proj éct or the

Project Site, «;:Hly portion thereof or S'FCM that is othefwise prohibited by Law and in any event,
if perm1tted must be one that applies to all similarly-sitnated property ona Clty-Wlde basis.

6. NO DEVELOPMENT OBLIGATION .

There is no requirement under this Agreement that SFCM initiate or complete
development of the Project, or any portion thereof. There is also no requirement that
development be initiated or c;orﬁpleted within any period of time orin any particular order,
subject to the requirement of the Replacement Housing and Interim Relocation Plan. The
dévelopment of the Project is subject to numerous factors that are not within the control of
SF CM or the City, such as aﬁfailability of ﬁhancihg, interest r;ates, acc;ess to capital, and similar
factors. Except as expressly required by this Agreement, the City acknowledges that SFCM may

develop the Project in such order and at such rate and times as SECM deems appropriate within
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the exercise of its sole and euejective business judgmerﬁ. In Pardee C;onfz‘ructi'on Co. V City of
. Camarillo, 37 Cal.3d 465 (1984), the California Supreme Court ruled that the failure of the
parties thereiﬁ to provide for the timing of deveiepment resulted in a later adopted initiative
' restricting the tirphlg of development and controlliné the parties' agreeni‘ent. It is the intent of
the Parties to airoid such a result by acknowleciging and providing for the tirnir;g of development
of the Project in the manner set forth herein. The City acknowledges that such a right is
" consistent with the intent, purpose and understanding of the Parties to this Agreement, and that
' ‘Without such alrigl.lt,' SFCM‘S _develepment of the Project would be subject to the uncertainties
sought to be avoided by the Development Agreement Staﬁl,te, Chepter 56 and this Agreement.
7. MUTUAL OBLIGATIONS

7.1 .Notice of Revocation or Termination. Within thirty (30) days aﬁer any
early revocation or termination of this Agfeem’ent (as to all or any part of the Project Site), the
Parties agree to execute a Written~statement acknowledging such revocation of termination,
signed by the appropriate agents of the City and SFCM, and record such instrumen‘; in the
Official Records.

. 7.2 General Cooperation; Agreement to Cooperate. The Parties agtee to

cooperate with one another to expeditiouely implemeﬁt the Project in accordance with the

. Approvals, any Later Approvals and this Agreement, and to im'd_ertake and complete all actions
or proceedings reasonably necessary or appropiiate to ensure that the objectives of this

. Agreement, the Approvals and aﬁy- Later Approvals are implemented, includiné as may be
required of the City to facilitate New Market Tex Credits. Except for erdinary adfrﬁnistrative
costs of the City, nothing in this Agreeinent. obligates the City to spend any sums of money or

: ineur any costs other than City Costs or costs that SFCM_ reimburses through the payment of
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Processing F ees. The Parties‘ agree that the Planning Department will act as the City's lead
agency to facilitate coordinated C1ty review of applicatiéns for the Project. As such, Planning
Department staff will: (i) work with SFCM to ensure that all such applications to the City are

| technically sufficient and constitute complete appliéaﬁons and (ii) interface with City staff
responsible for reviewing any application under ‘éhis Agreement to facilitate an orde;ly, efficient
approval process that avoids delay and redundancies.

7.2.1  SFCM shall assist and cooperate with the City at SFCM’S own
éxpense in connection with any Third-Party .Chéllerige. The City Attomey's Qfﬁce may useits
own le;gal staff or outsichcounsel in connection:with defense of the Third—Party Challenge, at the
City Attorney's sole d;iscretion. SECM shall reimburse the City for its actual costs in defense of
the action ér proceedirlg, including but not limited to the time and expenses of the City
Attorney's Office (at thc~n.on-discoun"ted rates then charged by the City Attomey's Office) and
any consultants; provid¢d, however, SFCM shall have the right to monthly invoicés for all such
costs. “

7.2.2  To the extent that any such action or 'proceeding challenges or é
judgment is entered limiting SFCM's right to proceed with the Project c;r any Iﬁateﬁal portion
tﬁereof under this Agreement (whether the Project commenced or not), including the City's
actions taken pursuant to CEQA, SFCM may eléc.t tq teﬁninate this Agreement either in its
entirety or only as to certain portions of the Project. Upon any such termination (or, upon the
entry of a judgment terminating this.Agreement, if earﬁer), the City and SFCM éhéll jointly seek

to have the Third—Party Challenge dismissed and SFCM shéll have no obligation to reimburse
City defense costs that are incurred after the dismissal (other than, in the ;:ase of a partial

_ termination by SFCM, any defense costs with respect to the rémaining portions of the Project).
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Notwithstanding the foregoing, if SFCM Transfers some but not all of the Project, or a party
takes title-to Fd_replosed Property constituting only a porﬁon of the Project, and, therefore, there
is mc).re than oné party that assumes obligations of SF CM under this Agreefnent, then only the
' Party holding fhe interest in such plortion of the Project shall have the right to terminate this
Agreement as to such portion of the Project (énd only as to such portion), and no termination of
this Agreement by such Party as to such Party's portion of the Project shall effect a termination
of this Agreelﬁent as to any other portion of the Project. |
7.2.3 The filing of any Third Party Challeﬁge shall not delay or stop the

development, processing or construction of the Project or the issuance of Latgr Approvals unless
the third party obtains e; court order preven’;ing the activity.. “

73 | Good Faith and Fair Dealing. The Parties shall cooperate Witil each other
and act in good faith in complying With the provisions of this Agreément and implementing the

Approvals and any Later Approvals.

7.4 Other Necessary Acts. Each Party shall use good faith efforts to take such
further a&ions as may be reasonably necessary to carry out tﬁs Agreement, the Approvals and |
any Later Approvals, m accordance with the'terms of this Agreement (and sﬁbjéct to all
Applicablé Laws) in order to provide and secure to each Partsf the full and completeAenjoyment
of its righfs and priviieges hereunder. .

$.  PERIODIC REVIEW OF SFCM'S COMPLIANCE
81 Annual Review. Pursuant to Section 65865.1 of the Deifelopinent
 Agreement Statute and Section 56.17 of the Administrative Code (as of the Effecﬁve Date),. at
the:beginning of £h6 second week of each January following final adoption of this Agreement

and for so long as the Agreement is in effect (the "Annual Review Date"), the Planning Director
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shall commence a review to faséertain whether SFCM has, in good faith, compligd with the
Agreeme;nt. The Planning Depértment may, at the Difectbr;s discreti&n, provide notice to SFCM
not Ie;s than thirty (30) days pric;; to the Annual Review Date that the review will commence ata
-specified date later in the calendar year not later than six .(6) ménths from the Annual Review
Date. The failure to commence such reviéw in January shall notvwaive the l;Ianning Director's
right to do so later in the calendar year. The Planning Director may elect to forego an annual
- réviev_v if no siém'ﬁcant construction Work occurred on the Project Site during that year, or if

such review is otherwise not deemed necessary.

~ 82  Review Procédure. In conducting the required initial and annual reviews
~of SFCM's compliance with this Agreement, the Plénning Director shall follow the procesé set

“ forth in this Section 8.2.

8.2.1 Required Information from .SFCM. ijon request by the Pianm'ng
Director, but not more than sncty (60) days nor less than forty-five (45). days after the later of the
. Annual Review Date or the date of the re:quest from the Planning Director, SFCM shall provide a
letter to the Planning Dire;:tor exinlaining, with appropﬁate backup documentation, SFCM'é :
compliance with this Agreement for the preceding calendar year including, but not limited to
. compliance with-the relevant provisions of this Agreement telating to Public Benefits, and
. particularly the Replacement Housiﬁg and Interim Relocation Plan. The burden of proof, by
suﬁétaﬁtial evidence, of coini)liance is upon SFCM. The Planning Director shall post a copy of
SFCM's submittals on the Planning Department's website. The compliance statement shall be
deemed to satisfy requirements for aﬁd be éubmiﬁed'in lieu oanny update otherwise required:

pursuant to Planning Code Sections 304.5(b) and (f).
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822 City Repoit. Within sncty (66) days after SFCM submits such
Jetter, the Planning Director shall review thé information spbmitted by SECM aﬁd all other
available evidence regarding SFCM'S compliance with this Agreement, and shgll consult with
épplicable City Agencies as appropriate. All such available evidence, including final staff
report.s, shall, upon receipt by the City, be made ;‘;vaﬂable as soon as possible to SECM. The
Planning Director shall ﬁotify SFCM in Writing whether SFCM has complied with the te@s of
~ this Agreement (the "City ‘Repdrt"), and post the City Report on the Planning Department's
website. If the Planning Difector finds SFCM not in compliance Witﬁ this Aéeement then the
City ﬁnay pursue availablg ﬁghts and remedies 1n accordance with this Agreemeﬂt and Chapter
56. The City's failure to initiate or t6 timely complete the annual review shall not be a Default
and shall not bé deemedto be a waiver of the right to do so at a later date. All costs incurred by

" the City under this Section 8.2 shall be included in the City Costs.

823 Effecton Trénsf"erees. If SFCM has effe(;ted a Transfer so that its
interest in thc; Project Site has been divided betweén SFCM aqd Transferees of between or |
among Transferees, then the annual review hereundér shall be conducted separately with respect
to SFCM and each Transferee, and if appealed, the Planning Commission and Board of
Supervisors shall make its detemiinations and take its action separately with respect to SFCM
anci each ;frausferee, as applicable, pursuant to Chapter 56. If the Board of Supervisors
terminétes, modifies or takes such other actions as may be specified in Chapter 5 6 and this
Agreement in connection with a.determjﬁation that SFCM or a Transferee has not complied with
thé terms and conditions of this Agreement, such action by the Planning Director, Plamﬁﬁg -
Co@ission, or Boar'('il of Supervisors shall be.effective only as to the Party to whom the

determination is made and the portions of the Project Site in which such Party has an interest.
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8.2.4 Default. The rights and powers of the City under this Section 8.2
aré in addition to, and shall not limit, the rights of the City to terminate or take other actioﬂ under
this Agreement on account of the commission by SFCM of a Default.

. | 9. ENFORCEMENT OF AGMEWM; DEFAULT; REMEDIES -

9.1  Enforcement. As ofthe date of this Agreement, the only Parties to this
Agreement are the City and SFCM. Except as expressly set forth in Article 12 of this
Agreement, this Aéreement is not intended, and shall not be construed, to benefit or be
enforceable by any. other pe?son or entity whatsoever.

9.2  Meet and Confer Process. Before sending a notice of default in

accordance with Section 9.3, the Party which may assert that the other'Party. has failed o

perform or fulfill its obligations undet this Agreéfneﬁt shall first attempt to meet énd confer with
| the other Party to discuss the alleged féilure and shall permit éuch Party a reasonable périod, but
not less than ten (10) days; to respond t<; or cure such alleged failure; provided, however, the
meet and confer proces;c, shall not be required (i) for any failuré to pay amounts dué and owing
under this Agreement, or (ii) if a delay in sending a notice pursuant to Section 9.3 would irnpaif,_ ‘ .
prejudice ér otherwise adversely affect a Pari:y~ or 1ts rights under fchis Agfeement. The Party
asserting such failure shall request that such meeting and conference occur within three ?3) |
business days follox}ving the request and if, despite the good faith efforts of fhe requesting Party,
sucﬁ meeting has n(;t occufyed within seven (7) business days of such request, then such P;arty
" shall be deemed to have satisfied the requirements of this Section aﬁd may proceed in |
Vaccorc.lance with the issuance of a notice of default under Section 9.3.
9.3  Default. The follov;ring shall cohstitute a "Default" under this Ageement:

(i) the fajlure to make any péyment within sixty (60) days following notice that such payment
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was ﬁot rﬁade When~ due and de?na’nd for compliance; and (ii) the failure to perform or fulfill any
other rﬁaterial term, prévision, obligation, or covenant of this Agreement and the continuation of
such failure for a period of sixty (60) days following ﬁotice and demand for compliance.
Notwithstanding the foregoing, if a failure can be cured but the cure canﬁot reésonably be
completed within sixty (60) days, then it shall not be ;:onéidered a Default if a cure is
c;)mmenced Withiﬂ said 60-day period and diligently prosecuted to completion thereafter. Any
notice of default given by a Party shall specify the nature of the ziileged failure and, where
appropriate, th; manner in which said failure satisfacto'rily may be cured (if at all).
Notwithstanding .any other provision in this Agreement to the contrary, if SFCM Transfers some .
but not all of the Project or a party mkqs title to Foreclosed Property constituting only a porti.on.
of the Project, and, 'the;efore there is more than one Party that assumes obligations‘ of SFCM
under this Aéreement, there shall be no cross-default between the separate Parties that assumed
‘SFCM obligati’c.ms. Accordingly, a default by one 'I;ransféree shall not Be a Default by any other
party tﬁat owns or contrqls a different portion of the Project S:ite.

| 94  Remedies.

9.4.1 Specific Performance. Subject to, and as limited by, the provisions

of Sections 9.4.3, 9.4.4, 9.5, and the Replacement Housipg and Interim Relocation 'Pla_n, in the
event of a Default, the rgmcdies aVailéblc' to a Party shall include specific performance of this
. Agreement in addition to any other remedy available at lax;v orin equity.

9.4.2 Termination. Subject to the limitation set forth in Secﬁon 944, in
‘the event of a Default, the non-defaulting Party may elect to terminaﬁe this Agreement by
sending a notice of termination to the otheér Party, which notice of termination shall state the

Default. Notwithstanding the foregoing, if SFCM Transfers some but not all of the Project or a
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party takes title to Foreclosed Property constituting only a portion of the Project, and, therefore,
there is more than one party that assumes obligatiqns of SECM under tlﬁs Agreement, then only
the Party holding the interest in such'i)orti_on of the Project and who has defaulted shall be

subject to termination and then only as to .such. portion of the Project, and no such termination of
thls Agreement shall effect a termination of this Agreement as to any other portion of the Project.
Any such termination shall be effective upon the date set forth in the notice of termination, |
which shéll in no event be eariier than sixty (60) da:ys following délivery of the notice. The
City's right to terminate this Agreerhent shall be ﬁlrthe; limited by the provisions of Sections 9.3 -

and 12.3, regarding crdss—defaulfc.

9.4.3 Limited Damages. The Parties have determined that exceiat as éet
forth in this Section 94.3, (i) monetary damages are generally inappropriate, (ii) it would be
extrmﬁely difficult and impractical to fix or determine the actual damages suffered by a Party as
aresult of a'Default hereunder, and (iii) equitable remedies and remedieé at law, not mclpdﬁg
damages but including specific performance and termination, are pérticularly appropriate
remedieé for enforcement.of this 'Agreement. Consequently, SFCM agrees that the City shall not
be 1iabie to SFCM fox damages under this Agreement, and the City agrees that SFCM shall not

-be liable to the City for damages under this Agreement, aﬁd each coven;mts not to sue the other
for or claim any damages under this Agreement and expressly waives its right to recover

" damages under this Agréemen‘r, except as follows: (i) either Party shall have the right to recover
aétual damages only (and not consequential, punitive or special damag;:é, each of which is
hereby expressly waived) for a Party's failure to pay sums to the other Party as and when due
undel; this Agreement, (2) tl.1e City shall have the right to recover actual déxmages for ASFFCM'S

failure to make any payment due under any indemnity in this Agreement, and (3) either Party
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shall have the right to recover reasonable attorneys' fees and costs as set forth ip Section 9.6. For
purposes of the foregoing, "actﬁal damages" means the actual amount of the sum due and owing
under this Agreement, with intere;'st as provided by Law, together with such judgment collection
activifies as may bé ordered by the judgment, and no additional sums. |

9.4.4 City Processing/Certificates of Occupancy. The City shall not be

required td process any requests for approval or take other actions under this Agreement during
;iny period in which payments due the City from SFCM are past due; provided, however, if
SFCM has conveyed or transferred some but ﬁof all of the Project or a party takes title to
Foreclosed Property constituting only a portion of the Project, and, therefore, there is more than
one party that assumes obligations of SFCM under this Agreement, then the City shall continue
to process requests and take other actions asto the other portions of the Project so long as>the
qpplicable party.as to that éortion of the Proj eét is current on payments due the City. The City
sﬁall have the right to withhold the final certificate of occupancy for the Building until

completion-of construction of the Replacement Units.

9.5 Time Limits; Waiver; Remediés Cumulative. Failuye bya Paﬁy to insist

- . upon the strict or timely performéncg of any of the provisiolns of this Agreement i)y the other |
Party, irrespective of the length of time for which such failure continues, shail not constitute a
waiver of such Party's right to demand strict c;ompliance by such other Party in the future. No
waiver by a Party of any ~condiﬁon or failure of performance, including a Default, shall be
effective or l;inding upon such Pérty unless mz;de in writing by such Péﬂy; and no Asuch waiver
shall be implied ﬁgﬁm anfr ‘omission by a Party to take any action with respect to su_ch failure. No
express written waiver shall affect any other (;ondition, action or inaction, or cover any other

period of time, other than. any condition, action or inaction and/or period of time specified in
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Sud,l express Waiver.v One or more written waivers under any provision of this Agreement shall
. no;c be deemed fo be a waiver of any subsequent .condition, éction or inaction, ax;d the
" performance of the same or any othcf fcm; or provision c;,onftain_ed in this Agreement. Nothing in
this Agreement shall limit or waive any other right or remedy available to (;1 Party to seek
injunctive relief or .othef expeditcd judicial and/or administratiye relief to prevent irrepérable
. harm. |

9.6  Attomeys' Fees. Should legal action be brought by either Party against the
other for a Default undér this Agreem;ant or to enforce any provision herein, the prevailing Party
in such action shall be enti"ded to recover its reasona_lbie attorneys' fees and costs. For purposes
of this Agreement, "reasonablé attorneyé' .feeé and costs" means the reasonablg fees and‘
expenses of counsel ‘to the Party, which may include printing, duplicating and ;)ther expenses, air
. freight chargés, hi.ring'of experts and consultants, and fees billed for law clerks, paralegals, '
librarians, and others not admitted to the bar but performing services under the supérvision of an
attorney.. 'i‘he term "reasonable attqrnéys' fees and costs" shall also include, without
limitation, all suéh reasonable fees and expenses incﬁrred with respect to appeals, mediation,
.arbitrations, and bankruptcy proceedings, and whether or not any action is brought with respect
. to the matter for which such fees and covsts.wcre_incurred. | For the purposes of this Agreemeﬁt,
the reasonable fees of attorneys of City Attorney's Office shall be based on the fees regﬁlarly
charged by private attéméys with the equivalent number of years of éipen'encc in the éubj ect
- matter area of the Law for Wh'icﬁ the City Attorney's Office's services were rendered who
praActicevin the City of San Francisco in law firms with approximately the same number of

attorneys as employed by the Office of the City Attorney.
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10.  FINANCING; RIGHTS OF MORTGAGEES

10.1 SFCM's Right to Mortgage. Nothing in this Agreement limits the right of

SFCM to Mortgage or'otherwisg encumber all or any portion of the Project Site for the benefit of
any Moftgagee as security for one or more loans. SFCM represents that, as of the date of this

Agreement, there are no Mortgages on the Project Site as of the Effective Date.

10'.2 , Mortga}zee Not Obligated to Construct. Notwithstanding any of the

provisions of this Agreement, including, but not limited to, those which are or are intended to be

covenants runmng with the land, 2 Mortgagee, including any Mortgagee who obtains title to the
Project Site or any part thereof asa result of foreclosure proceédin’gs, or conveya'nce'or other
" action in lieu thereof, or other remedial action, shall in no way be obligated by the provisions of
this Agreement to construct or complete the Project or ahy part thereof or to guarantee such
“construction or cé)mpletion. Nothing in ﬁjs Section or any other Section or provision of this
‘Agreement shall be deemed or const;ued to permit or authorize any Mortgagee or a.ny other
person or e;nﬁty to devote the Project Site or any part thereof t(.) any use;s other than uses
consistent with this Agteement and the Approvals, and nothing in this Section shall b‘? deemed to
give any Moitgagee or any other person or entity the right to coﬁstruét any improvements under
this Agreement (other than as needed to conservé or protect improvements or construction
already made) unless or until such person or entity assumes SFCM's obligations under this

Agreement.

10.3  Copy of Notice of Default and Notice of Failure to Cure to Mortgagee.
Whenever the City shall deliver any notice or demand to the SFCM with réspect to any breach or
Default by the SFCM in its obligations under this Agreement, the City shall at the same time

forward a copy of such notice or demand to each Mortgagee having a Mortgage on the real
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property which is the subject of the breach or Default who has previously made a written request

to the City therefor at the last address of such Mortgagee specified by such Mortgagee 1 in such

notice. In addition, if euch breach or Default remains uncured for the period permitted with

respect thereto under tﬁis Agreement, the City ehall deliver a_notiee of such failure to cure such

' breach or default to each such MOrtgagee at such applicable address. A delay or failure by the
Crty to provrde such notice reqmred by th15 Section shall extend for the iumber of days until
notice is given, the time allowed to the Mortgagee for cure. In zrccordance w1t11 Section 2924b of
the California Civil Code, the City shall have the rrght to record in the Ofﬁcxal Records with .
respect to the Project Site a request that a copy of any notice of default and a copy of any notice -

. of sale under any Mortgage be mailed to the City at the address for notices under th1s Agreement.

104 Mortgagee s Optlon to Cure Defaults After recelvmg any notlce of failure

to cure referred to in Section 10.3 eech Mortgagee shall have the right, at its option, to

eommence withirl the same period as the SFCM to remedy or cause to be remedied any Default,
plus an additional period of: (a)'thirty (30) days to cure a2 monetary Default; and (b) sixty (60)
days to cure a non-monetary event of Defanlt which is éuscep‘tible of cure by the Mortgagee
without obtaining title to the applicable property. If an event of Defeult is not cured W1th1n the

' applicable cure period, the City nonetheless shall refrain from exercising any of its remedies with
respect to the event of Default if, within the Mortgagee's apphcable cure penod (@) the
Mortgagee notifies the Crty that it intends to proceed with due diligence to foreclose the |
Mortgage or otherwise obtain title to the subject property; and (ii) the Mortgagee commences -
foreclosure proceedings within sixty (60) days after 'giving sueh rrotice, and thereafter diligently .
pursues such foreclosure to eorrlbletion; and (iif) after obtaining title, the Mortgagee drligeﬁtly

proceeds to cure those events of Default: (A) which are required to be cured by the Mortgagee
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and are sqséeptible‘ of cure by thé_Mortgagee, and (B) of which the Mortgagee has been given'
notice by the City. Any spch Mértgagee. or Transferee of a Mortgagee who shall properly .

. cbmplete the improvements relating to the Project Site or applicable part thereof shall be entitled,
upon written request made to the Agency, to a certificate of completion

10 5 Mortgagee s Obhgatlons w1th Respect to the Property Notw1thstand1ng

anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other
liabilities under this Agreement unless and until it acquires title by any method to all or some

- portion of .the Project Site (referred to hereafter as "Foreclosed Pi‘opertj"). A Mortgag;c tﬁat,
by foreclosure under a-Mbrtgage, acquires title to any Forecloséd Property shall take title subject
to all of the terms and conditions of this Agreemeﬁt, to the extent applicable to the Foreclosed
‘Property, iqcll;djng anfy claims for payment or performance of obligations which are due as a
.“condition to enjoying the béneﬁts of this Agreement and shall haye all of the rights and
obligéﬁons of SF cM under this Agreement as to the applicable Foreclosed Property. Upon the

~ occurrence and coﬁﬁnuation of an uncured Default by a Mortgagee or Transferee in the
performance of any of the obligations to be performed by sugh Mortgagee or Transferee pursuant
to this Agreement the City shall be afforded all its remedif;s for such uncv;lred Default as
prov1ded in this Agreement. “

106 No Impamnent of Mortgage. No Default by SFCM under this Agreement

shall invalidate or defeat the lien of any Mortgagee.' No foreclosure of any Mortgage oi' other
lien shall defeat, diminish, render mvahd or unenforceable or otherwise i nnpalr SFCM's nghts or

obligations under this Agreement or constltute a Default under this Agreement.
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10.7  Cured Defaults. Upon the curing of any event of Default by any
‘ Mortgagee.within the timt? provided in this Article 10 thé City's right.to pﬁsue any remedies
'With -reépect to the cured event of default shall terminate.

11 MNDBGENT; TERMINATION; EXTENSION OF TERM

11.1  Amendment or Termination. This Agreement may only be amended with -

the mutual written consent of the City and SFCM; provided, however, that following a Transfer,
the City and SFCM, or any Transferee, may amend this Agreement as it affects SFCM or the
Transferee and the poi‘tion of the Project Site owned by SFCM or the Transferee Witho'ut‘

affecting. other portions of the Project Site or other Transferees. Other than upon the expirétion

of the Term and except as provided in Sections 2.2; 5.84,7.2.2,9.4.2,and 11.2, this Agreement - '
may only be terminated with the mutual written consent of the Parties. Any amendment to this
AQeement that does ﬁot constitute a Material Change m:;y be agreed to by the Planning Director
(and, to the eﬁteht it affects any rights or obligations of a City Agency, with the approval of tﬁat
City Agency). Any amendment that is .a Material Change will requirq the approval of the
Planning Director, the Plannin;g Commission and the Board of Supervisors (and, to the extent it
affects any rights or obligations of a City Agency, after consultation With that Citj Agency).

| 11.2  Early Termination Rights. SFCM shgll, upon thirty (30) dayé prior notice
to the City, have the right, in its sole and absolute discretion, to terminate this Agfeement in its
entirety at any time if SFCM does not Commence Construction on any part of the Project Site by
the date which is five (5) years folléwing the Effe;:tive Date. Thereafter, the City shall, upon
sixty (60) days prior notice to SFCM, bave the right, in its sole and absolute discretion, to -
teqriinate this Agreement if the SFCM has not Commencéd Construction; provided SFCM can

prevent any such termination by the City by providing to the City notice, within the above sixty -
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(60) day period, of SFCM's intent to start construction and the SFCM thereéfter Commences

. ,C,oris:truction within one hundred fwenfy (120) days following delivery of SFCM's notice to the
Citsr, or, if unable .to actually Commence Construction within said time period, demonstrates
ieasonable, good faith and cdntinuing efforts to Commence Cogstruction, such as by pursuing all
necessary Later Approvals, and thereafter proﬁaptly Commences Construction upon receipt of the
Later Approvals.

11.3 Termination and Vesting. Any termination under this Agreement'shall :
concurrently effect a termination of the Approvals with respect to'.the terminated portion of the
Project Site, except as 'to any Approval pertaining to a Building that has commeﬁced demolition
in reliance thereon. In the event of any teﬁnination of this Agreement by SFCM 4résulting from a
Default by.the City and excépt to the ektent‘prevented by such City Default, SF CM’s obligation

.to c;omplete the Public Benefits shall continue as to the Building that has been demolished and all
relevant and applicabie provisions of this Agreement shallAbe‘deem.ed to be in effect as such -

: provisioﬁs ére reasonably necessary in the construction, interpretation or enforcement to this

. Agreement és to any such surviving obligations. The City's and SFCM's rights and obliga'ttions

under this Section 11.3 shall survive the termination of this Agreement. .

114  Amendment Exemp;ions. No issuahce of a Later Approval, or aﬁendment
of an Approval or Later Approval, shall By itself require an amendmeﬁt to this Agreement, aﬁd
no change to the Project that is permitted ﬁnder Applicabie Law shall by itself reqﬁii"e an |
amendment to this' Agreement. Upoﬁ issuance or ai)proval, an.y such matter shall be deemed to
Be inéorporated automatically into the Project and vested under this Agreément (subject to any
conditions set forth in the amenc_ﬁnent or Later Approval). Notwithstanding the foregoing, if .

there is any direct conflict between the terms of this Agreement and a Later Approval, or
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betiween this Agreement and any amendment toan Apﬁroval' or Later Approval, then the Parties
shall concurrently amend this Agreement (subj ect to all necessary approvals in accordance with

~ this Agreemeﬁt) in order to ensure the terms of this Agreement are consistent with the proposed.
Later Approval or the proposed amendﬁ;ent to an Approval or Later Approval. The Planning :
Depaﬁment and the Planning Commission? as applicéble, sﬁéll héve ;che right to appfove changes
to the Proj ect in keeping with its customary prabtices and Applicable Law, and any such changes
shall not be deemed to conflict With or require an amendmént to this Agreement or the Approvals
so long as they do not constitute a Material Change. If the Parties fail to amend this Agreemeht'
as sét forth Above ‘when required, however, then the terms of this Agreement shall prevail over

. any Later Approval or any amendment to an Approval or I.,aterA Appr&al that conflicts with. this
Agieement. ‘ | | »

11.5 Extension Due to Legal Action or Referendum; Excusable Delay. |

11.5 ..1 -Litigation and Referendum Extension. hiy aﬁy litigatién is ﬁled
cﬁallenging this A:greement or. an Approval having the direct or iridiréét effect of delaying t‘hiS
Agreement or any Approval (including but no_ig limited to any CEQA de_terminations), including
any challenge to the ;/alidity of this Agreement or any of its provisions, or if this Agreement or
an‘Ap‘proval is suspended pending the outcome of an electoral vote oﬁ a referendum, then the
Term of this Agreement and all Ai)provais shall Be extended forthe numbér of dayg equal to the
period starting from the commencement of the litigation or the suspension (or as to Api)rovals, ‘
the dagg 'of the initial grant of such Approval) to the end of such litigation or suspension (a |
"Litigation Extens;’on ™). The Parties shall document the staﬁ and énd ofa Lifigation Extension

in writing within thirty (30) days from the applicable dates.
‘ ) .
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11.5.2 "Excusable Delay" means the occurrence of an event beyond a
Party's reasonai)le control which causes such Peirty‘s performance of an obligation to be delayed,
iﬁterruptf;d or prevepted, including, but not limited to: changes in Federal or State Laws; strikes
* or the substantial int.erruptidn of work because of labor disputes; inability to obtain materials;
freight embargc;es; ci\}il commotion, §var or 'acts of tefrorisn’i; inclement weather, fire, floods,
earthquakes, or other acts of God; epidemics or quarantine restrictions; litigation; unforeseen si’.ce
conditi0n$ (including 'archaeological resourdes or thé presence of haza;rdous mater‘ials)'; or the
. failure of any govemmenwl agency, public utilitygr commuﬁication service provider to issue a
permit, authorization, consent or épproval rei]uired to permit construction within thé standard or
customary ti'rr‘le period for such issuing authority following SFCM's suﬁmittal ofa ;:omplet'e |
application for such permit, authorization, consent or approval, together with any required
materials. Excusable Delay shalli not include delays resulting from failure to obtain financing or
have adequate funds, éhanges in market 6onditions,=or ﬂxe reje_étion of permit, authorization or
apprbval requests based up(:)n SFCM's fgilure to satisfy the s‘ubstanti}}e requirements fqr the
permit, eiuthop'zation or approval request. In the event of Excusable Délay, the Parties agree that
(i) the time periods for ﬁerfonnanqe of the delayed Party's obligétidns impacted b}; the Excusable
Delay shall be strictly limited to the 'perioa of such delay, interruption’ or prevention and the
delayed Party shall, to the extent commercially reasonéble, act diligently and in good faith to
remove the cause of the Excusable Delay or otherwise corﬁplete the delayed obligation, and (ii)
foHowipg the Exgusabie Delay, a ?arty shall have all rights and remedies available under this
Agreement, if the obligation is bot completed within the time period as extended by the
Excusable Delay. If an event which may lead to an Excusable Delay occurs, the delayed Party

- shall notify the other Party in writing of such occurrence as soon as possible after becoming .
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aware that sucﬁ event may result in an Excusable Délay, and thé manner in which such.
occurrence is likely to substantially interfere with thé ability of the delayed Party to perform
undef this Agreement. | |

12. TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

. 12.1  Permitted Transfer of this Agreement. At any time, SFCM shall have the

right to convey, assign or transfer all of its right, title énd interest in and to all c;r part of the
Pgoject Site or a Building Parcel (a "Transfer") without the City's consent, provided that it also
transfers to such party (the "Tran:sferee") all of its interest, rights or obligations under this
‘Agrcement’with respect to such pc-)rtion of the Project Site together with any portion required to
" complete the Public Benefits for such portion (the "Transferred Property"). Notwithétanding
anything to the contrary in this Agreement, if SF CM Transfers a Buildirig Parcel, then the
obligations to perform and complete the Public Benefits as td that Bujlding Parcel éhall be the
sole responsibility of the applicable Transferee (i.e., the person or entity that is the Transferee of
the apialicable Building Parcel); providea, ﬁowe‘fer, that any ongoing obligations (such as open
space operation and mainfcénance) may be transferred to a fesid;ntial, commercial or othér
management association ("CMA") on commercially reasonablé tqus so long as the CMA has

the financial capacity and ability to perform the obligations so transferred.

12.2 A Notice of Trapsfer. SFCM shall provide not less than ten (10) days' notice -
to ﬂm City befor(;, any propqsed Tfansfqr of its interests, rights and obligations uﬁder this
Agreement, together with a copy of the assignment and assiunption agreement for that parcel
- (the "Assignment and Assumption‘A‘greement") Wiﬂl a legal descripﬁoﬁ. The Assignment and
‘ 1As-sumption Agreement shaﬂ be in rec;orda‘ble form, in substantially the form attached as Exhibit

F (and shall include the indemnifications, covenants not to challenge the enforceability of this
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Agreemeﬁt and not to sue the City for disputes between SFCM and any Transferee, and the éthér
' brovisions of this Agreement reéuired to be included therein. ) Any material changes to the )
. attgchéd form will bé subject to the review and appm‘val of thé Director of Planning which shall
not bé unreasonably Withheid or delayed.

12.3  Release of Liability. Upon recordation of any Assignment and

Assumption Agreement (following the City;s approval of any material changes thereto as
required pu;suént to Section 12.2 above), the aséignor shall be released frqrﬁ any prospécﬁve '
liability or obligation under this Agreemeﬁt related to the Transferred Property, as speciﬁed in
the Assignment and Assumption Agreement, and the assignee/Transferee shall be deemed to be
"SFCM" under this Agreement with all rights and obl#g'ations related thereto with respect to the
Transferred Property.A Notwithstanding anything to the contrary contained in this Agreerﬁcnt ifa
Transferee Defaults under this Agreement, such default shall not constitute a Defauit By SFCM
or any other Transferee with respect‘t‘o any other portion of the Project Sitg and shall not éntitle‘ ‘
the City to terminate or modify this Agreement w1th respect to such other poﬁion of the Project
Site, except as otherwise provided herein. Additionz;lly; the annual revie.w provided by Sectioﬁ 8
_shall be conducted separately as to SFCM and eagh Tr’ansfe?ee and only as to those obﬁgatiéns
that SfCM or such Transferee has under this Agfeemex;t.

.12.4  Responsibility for Performance. The City is entitled to enforce each and

~ every such obligation assumed by each Transferee directly against the Transferee as if the
Transferee were an original signatory to this Agreement with respect to such obligation.
Accordingly, m any action by the City against a Transferee to enforce an obligation assumed by
the Traﬁsferee, the Tranﬁferee shall not assert as a defense against the City's enforcemehr.lt of

performance of such obligation that such obligation (i) is attributable to SFCM's breach of any
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duty or obligation to the Transferee arising out of the Transfer or the Assignment and
Assumption Agreement or any other agreement or transaction between SFCM and the
Transferee, or (ii) relates to the period before the Transfer.

12.5  Coopstructive Notice. Every person or entity who now or hereafter owns or

acquires any right, title or interes’g in or to any portion of the Project Site is, and shall Be, '
éonstructively deemed fo have consen’;ed to every provision contained hércin, whether or not any
reference to this Agreement is contained in the instrurment by which such person acquired an
interest m the Project Site._ Every person or entity who now or héreafter owns or acciuirés any

' right, title or interest in or to any portion of the Project Site and uqdértai(es any development
aétivities at the Project Sitg, is, and shall Be, constructively deemed to have consented and agreed
to, and is obligated by all Qf the terms. and conditions of this Agreement (as such terms and
conditions apply to the Project Site; or applicable portion thereof), whether or not any reference
to this Agreement is‘ contained in the instrument 'by.which such person acquired an interest in the
Project Site. |

12.6 _Rigl_;ts of SFCM. The provisions in this Section 12 shall not be deemed to

prohibit or otherwise restrict SFCM from (i) granting easements or licenses to facilitate
development of the Project Site, (ii) en(;umbering the Project Sife or any portion of the
improvements thereon by any Mortgage, (iii) granting an occupancy leasehold interest in

. portions of the Project Site, (iv) entering into a joint venture agreerﬁent or similar partnership
agreement to fulfill its obligations under this Agreement, or (V) transferring all ora porﬁon of the
Project Site pursuant to a forecloéurc, conveyance in lieu of foreclosure, or other remedial action
in connectiqn with a Mortgage, and none of the foregoing shall constitute a Transfer fbr which

the City's consent is required.
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13. SFCM REPRESENTATIONS AND WARRANTIES

13.1  Interest of SFCM; Due Organization and Standing. SFCM'represen‘rs that
‘it is. the legal ér béneﬁcial owner of the Project Site, with the ﬁght and authority to enter into this
Agreement. SFCM is a Califofniz; not-for-profit organization, duly organized and validly
existing and in good standing uncier the Laws of the State of California. SFCM has all requisite |
poWer to own its property and authority to conduct its business as presently conducted. SFCM |
;cprésents énd warrants that there is no existing lien 6r encumbrance recorded against the Project
Site that, upon foreclosure or the exercise of remech'gs, would permit the ben;:ﬁciar& of the lien
or encumbrance to eliminate or wipe out the obligétions AS(.Et forth in this Agreement that run with
applicable land.

132 No Inability to Perform: Valid Execution. SFCM represents and warrants

that it isnot a party to aﬁy other agreement that would conflict with SFCM's obligations under
this Agreement and it has no knowledge of any inability to perform its obligations under this
Agreement. The execution and delivery of this Agreement and the ag:éements contemplated
hefeby by SFCM have been duly and validfy éutho_rized by all necessary aciidn.' This Agreement
will be a legal, valid and binding obligation of SFCM, énforceable against SFCM in accordance
with its térms. ‘

133 Conflict of Interest. Through its execution of this Agreement, SFCM

acknowledges that it is familiar with the provisions of Section 15.103 of the City's Charter,
Article III, Chapter 2 of the City's Campaign and Governmental Conduct Code, and

Sectioﬁ 87100 ét seq. and Secﬁon 1090 et seq. of the California Government Code, and certifies
that it does not know of any facts which constitulte a violation of said provisions and agrees _tﬁat

it will immediately notify the City if it becomes aware of any such fact during the Term.
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134 Notiﬁcatisn bf Limitations .c')n Contributions. Through execution of this
Agreement, SFCM acknowledges that it is familiar with Section -1.126 of City's Campaign and
Governmental Conduct Code, Whic;h prohibits any p.erson who contracts with the City, whenever
such transaction would require approval by a City .elective officer or the board on which that City
elective officer serves, from ﬁaking anSr campaig'n contribution to the officer at any time from
the co@enceﬁent of negotiations for thé contract until three (35 months after the date the }
contract is approved by the City elective ofﬁcer or the board on Which that City elective officer
serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are
commenced \;vhenA a prospective contractor ﬁr'st‘ communicates wlth a Clty Qfﬁcer or employee
ébout the i‘)ossibility of obtaining a speciﬁc contract. This communication may oceur in person,
bﬁr telephone or in writing, and may be initiated by the prospective contractor or a City officer or
employee. Negotiations are completed when a contract is finalized and signéd by the Cify and
the contract;)f. Negotiaﬁons are terminated when the City and]or the prospective contractor end
_the ﬁegotiation process before a final decision is made to award the contract. |

13.5 « Qther Documents. To the current, actual knowledgé of

_, after reasonable inquiry, 'no doémnent furnished by SFCM to the City with its . |
application for this Agreement nor this Agreement contains any untrue statement of material fact |
or omits a mc;tterial fact necessary to make the.statements contaiﬁed therein, 01; herein, not

- misleading under the circumstances under which any such statement shall have been made.
13.6  No Bankruptcy. SFCM represents and warrants to the City that'SF CM has’
néi‘;her filed nor is the subject of any ﬁliﬁg of a petition under the federal bankruptcy law or.any
federal or state Vinsélvehcy laws or Laws for compvosition of indebtedness or for the

reorganization of debtors, and, to the best of SFCM's knowledge, no such fllin'g is threatened.
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- 14  MISCELLANEOUS PROVISIONS

14.1 Entire Agreement. This Agreement, including the preamble paragraph,.

Recitals z'ind E;d:nibits, and the agreements between the Parties specifically referenced in this
Agreément, constifutes the entire agreement between the Parties with respect to the squ ect.
‘matter contained herein.

14.{2 Incomoraﬁon of Exhibits. Except fc;r the Ai)provals which aJ.;e Iiétea |
~ solely for the.bonvenience of the Parties, each Exhii)it to this Aéreément is ,fncorporated herein
anci made a part hereof as if set forth in full. Each ;eferéﬁce to an Exhibit in this Agreement |
shall méan that Exhibit as it may be updatéd or; amended from time to time in accordance with

- the terms of this Agreement.

‘143  Binding Covenants; Run With the L'and_. Pursuant to Section 65868 ;)f the
' Developnieﬁt Agreement Statute, from and a%ter recordatién of this Agreement, all of the
- provisions, agreements, righi:s, pov'vers, s;tandards, terms, cove;rlants and obligations contained in
this Agréement shall be binding upon the Parties and, subject to the provisions of this
' Agreeméht, including without limitation Section 12, their respective heirs, successors (by
merger, consolidation, or otherwisé) and assigns, and all persons or entities acquiring the l;roj ect
Site, any lot, p&cei'or any portion thergof, or any interest thér;:in, Wﬁéther by sale, operafion of
law, or in any m;mner whatsoever, and shall inure to the benefit of the Parties ;cmd tileir

respective heirs, successors (by merger, consolidation or otherwise) and assigns. Subject to the

provisions of this Agreement, including without limitation Section 12, all provisions of this
" Agreement shall be enforceable during the Term as equitable servitudes and constitute covenants
and benefits running with the land pursuaﬁt to applicable Law, including but not limited to

Qalifomia Civil Code Section 1468.
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- 144 Applicable Law and Venue. This Agreement hés been executed and
delivered in and shall bé iﬁterpreted, construed, and enforced in accordance With the Laws of the
. State of California. All rights and obligations-of the Parties under this Agreement are to be
pel;fqrrﬁed in the City and County of San Fraﬁcisco, and the City and County of San Francisco
shall be the venue for any Iegal action or proceeding that may be brought, or arise out of, in

connection with or by reason of this Agreement.

' 145 Construction of Agreement. The Pa;ties ﬁave mutually negotiated the |
terms and conditions of this Agreement and its' terms and provisions have been reviewed and
revised b}; Iegal counsel for both the City and SFCM. Ac.cordingly, no pfcsumption or rule that”
ambiguities shall be construed against the drafting Party shall apply to the intérprctatibn or
enif,orcement of this Agreement. Languége in this Agrcément shall bé construed as a whole and '
in accordance with its true meaning. The captions of the paragraphs and subparagraphs of this
Agfeement are for convenience only and shall not be (;énsidered or referred to m res‘olvingb
questions of coﬁstruc_tion. Each reference in this A;greement to this Agreem@nt or any qf the
Apprévals shall be deemed-to refer to this Agreement or the Approvals as amended from time to
time pursuant to the provisions of this Agreement, whether ofnot the particular reféfencc refers
to such pés;ible amendment. In fhe event of a conflict between the provisions of this Agreerxient
and- Chapter 56, the provisions of this Agreement will govern and céntrol.

14.6  Project Is a Private Undertaking: No Joint Venture or Partnership. The

development proposed to Be undertaken by SF.CM on the Project Site is a private development.
The City has no interest in, responsibility for, or-duty to third persons concerning any of said
improvements. SFCM shall exercise full dominion and control over the Project Site, subject

only to the limitations and obligations of SFCM contained in this Agreement. Nothing contained
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. in this Agreement, or in any document executed in connection with this Agreement, éhall be
construed as creating a joint venture or partnership between the City anci SFCM. Neither Party is
acting as the agent of the otﬁer Party in any'respect hereunder. SFCM is not a state or . |
governmental acﬂ)r With respect to.'any activity conduéted by SFCM hereunder.

14.7 Regordation. _Pursﬁant to the Development Agreement Statﬁte and
Chapter 56, the Clgrk of the Board of Supervisors shall bave a copy of this Agreement recorded
in the Ofﬁcial Records within ten (10)‘ days a.fter the Eﬂ’ecti\;e bate of this Agreement or any

amendment fheréto, at no cost to SFCM.

14.8  Obligations Not Discilarjzeable in Bankruptcy. SFCM's obligations under

thisAAgrecment are not dischargeable in bankruptcy. | | | |
. 14.9 - _S_ur_v_l}_fg_l_ Following expiration of the Tgrm, this Agreement shall be '

deémeci terminated and of no further force and effect except for any provision which, by its'
express terms, survive the expiration or terimination of this Agreement.

14.10 Signature in Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemed to be an original, and all of which when tz;ken
. together shall constitute one and the same insﬁmnent.

14.11 Notices. Any notice or cdnununicgtion required or authorized by this
Agreement shall be in writing and may be delivered personally or by registered mail; retufn
receipt requested. Notice, whether given by persoriél delivery‘ or registerca mail, shall be
. deemed to have been given and received upon the actual receipt by any of the addressees
' designated below as the person to whom notices are to be sent. Eﬁther Party to this Agfeement

may at any time, upon notice to the other Party, designéte any other person or address in
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substitution of the person and address to which such notice or communication shall be given.
.Suéh notices or communications shall be given to the Parties at their addresses set forth below:
To City:

John Rahaim
* Director of Planning -
San Francisco Planning Department
1650 Mission Street, Suite 400
San Francisco, California 94102

with a copy to:

Dennis J. Herrera, Esq.

City Attomey

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102 _
Attn: Real Estate/Finance, SFCM Project

To SECM:

Kathryn Wittenmyer

Vice President, Finance and Administration
San Francisco Conservatory of Music

50 Oak Street

San Frandisco, CA 94102-6011

with a copy to:

Provost and Dean 4

San Francisco Conservatory of Music , :
50 Qak Street

San Francisco, CA 94102-6011

14.12 Limitations on Actions. Pursuant to Section 56.19 of the Administrative

Code, any-decision of the Board of Supervisors made pursuant to Cﬁapter 56 shall Be.ﬁnal. Any
. éourt action or proceeding to attack, review, set aside, void, or annul any final decision or
determination by the Board of Supervisors shall be comrnencg(:i within ninety (90) days aftér
such decision or determination is final and effective. Any court action or pfoceeding tq attack,

review, set aside, void or annul any final decision by (i) the Planning Director made pursuant to
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Admiﬁjstrative Code Séction 56 .15(d)(3) or (ii) the Planning Commission pursuant to
Admhﬁstrative 'Coc'le Secﬁon 56.17(e) shall be commenced within ninéty 90) d:iys after said
decision is final. | |

14.13 Severability. Except as is otherwise speciﬁbally provided for in this
Agreeﬁlent with 'respgct’to any Laws which coﬁﬂict Wiﬂl this Agreement, if any term, provision,
covenant, or condition of this Agreement is held by a court of competenf jﬁrisdiction to be
invalid, void, or uneﬁfotceable, the remaining provisions of this Agreement ;shali conﬁnue in full
force and effect uniess enforcement of the remaining portions of this Agreement would be
unreasonable or grossly inequitable under all the circumstances or would frustrate the purposes
of this Agréement. |

14.14 MacBride Principles. The City ﬁrges companies doing business i

. Northern Ireland to move toward resolving employment inequities and encouragesithem to abide

by the MacBride Principles as expressed in San Francisco Administrative'.Cod'e Section 12F.1 et

seq. The City also urges San Francisco gompanies to do business with corporations that abide by
fhe MacBride Principles. SFCM ackn‘owlcdges that it has read and undc‘rst-ands the above

statement of the City concerning doing business in Northern Ireland.

14.15 Tropical Hardwooci and Virgin Redwood. The City urges corhpaniés pot
to import, .purchase, obtain or use for any purpose, any tropical ixard‘wood, tropical hardwoc;d‘
‘wood product, virgin redwood, or .virgin redwood weod product, except as expressly permitted
by ‘rile application of Sections 802(b) and 803(b) of the San Francisco Environment Cocic.
- 14.16 Sunshine. SFCM understaﬁds and agrees that under the City's Sunshine
Ordinance (Admixﬁstraﬁve Code, Chapter 67) and the California Public Records Act (California

Government Code Section 250 ef seq.), this Agreement and any and all records, information, and
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materials submitted to the City hereﬁndef are public records subject to pub.lic‘disclosure. To the
extent that SFCM in good faith beiieves that any financial materials feasonably_ requested by the
City constimteé a trade secret or confidential proprietary information protected from di'scl‘osuire
under Fhe Sunshine Ordmaﬁce a;ld other Laws, SF CM shall mark any such materials as such.
When a City official or employee receives a request for inforrﬁation that has been so marked or

‘ ‘design_ate‘d, the City ﬁay request fuﬁ.her evidence or explénation from SFCM. Ifthe City |
determines that-the informatioﬁ does not constitﬁte atrade se(;,rct or~propriefary mformation
protected from disclosure, the Ciﬁf shall notify SFCM of that con&lusion and that the information
will be reléascd by a specified date m order to provide SFCM an opportuility to obtain a court \
order prohibiting disclosure. |

14.17 Non-Liability of City Officials and Others. Notwithstanding anything to

the contrary in this Agreement, no.individual board member, director, qonuniésioner, officer,

' ‘employee, official or agent of City or other City Parties shall be personally liable to SFCM, its
successors and aésigns, in the évent of any Default by City, of for any amount which may
bec;ome due to SFCM, its successors and assigns, under this Agreement;

14.18 Non-Liability of SFCM Officers and Others. Notwithstanding anything to

the contrary in this Agreement, no individual board member, director, officer, emplbyee, official,
partner, employee, or agent of SECM or any affiliate of SECM shall be personally liable to City, -
its successors and assigns, in the event of any Default by SFCM, or for any amount which may

become due to City, its successors and assigh, under this Agreement. -

14.19 No Third Party Beneficiaries. There are.no third party beneficiaries to this

Agreement.

[signatures follow.on next page]
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement as of the day

and year first above written.

- CITY: ‘ ' ' ' Approved as to form:
CITY AND COUNTY OF SAN ° . DENNIS J. HERRERA, City Attorney
FRANCISCO, .

" amunicipal corporation

By: By:

John Rahaim - Heidi J. Gewertz, Deputy City Attorney
Director of Planning ' ‘
Approvedon_ =, 2018

Board of Supervisors Ordinance No.

SAN FRANCISCO CONSERVATORY OF MUSIC,
A California public benefit not-for-profit corporation

By:

Name: David Stull
Its: President
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A potary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California. )

County of San Francisco )

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

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

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

WITNESS my hand and Qfﬁmal seal_.

Signature

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

State of California ’ )

County of San Francisco ' )

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

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

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

WITNESS my hand and official seal.

Signature

05053.012 4824-3530-2234.2

3037




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

State of California g )
County of San Francisco )
On ' - , before me, : N - , a Notary Public,
personally appeared , who. proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their 51gnature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument. ‘

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

WITNESS my hand and official seal.

Signature

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

Sfate of California . )

County of San Francisco )
On , before me, : o ,a Notary Public,
personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature

05053.012 4824-3530-2234.2
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| A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California . )
County of San Francisco )
On , before me, ,a Notary Public,
personally appeared : , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Signature

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

State of California . )

County of San Francisco )

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

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

I certify under PENALTY OF PER.TURY under the laws of the State of Cahforma that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

05053.012 4824-3530-2234.2
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Exhibit A-1

Site Plan

05053.012 4824-3530-2234.2 Exhibit A-1
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Exhibit A-2

Legal Description

izeai property. in ti;et?y of Fram:isco Cm.{n‘y ﬂ‘San Frawsm, Sta-‘e oF f:adffoma, &estnbed
as~rozlcws: '

?}sﬁi‘.‘Eﬁ O

BECINNING AT-THE POINT OF THE INTERSECTION OF THE EASTERLY LINEOF VAN MESS . .
AVENUE WITH THE SOUTHERLY LINE OF V¥ STREET: RUNNING TTHENCE ALONG SATD LINEQF.
VAN NESS AVENUE SOUTHERLY 58 FEE7. 11-1/5 INCHES; THENCE AT 5 RIGHT ANGLE

' ' ; ANG - TI14/8 INCHES TR THE:
‘SATD SOUTHERLY LINE-OF 1VY STREET; ] mmgm%nﬁmgmwmwmm% R
wﬁmmxmwawrjﬁxmﬁwﬁmmmm,

. 'BEZI‘EG A PC!PTIOI‘»! OF (WESTERN mmom wxx NQ’ 55
?J%RCJ, TWO—

LOMMENCING AT THE POINTIOF INFTERSECTION OF THE ﬂGRTFERLY LBIE OF HAYES STREET,
FNO THE: :ASTERL‘{ LINE OF VAN NESS AVERUE; RONKIRG' "HE?JCE RTHERLY AND'ALONG'
FLINE X EESA‘IEWEWF‘“E&/,ESWES CTHENCE AT'A RIGHT ANGLE
FEET THENCE AT A RIGHT-ANGLE SOUTHERLY 60 FEETD:?}'& INCHES TOTHE
HORTHERLY {INE'GF’ HAYES STREET: FHENCE AT A'RIGHT RNGLE WESTERLY AND ALONG S&ID
LIRE DF HAYES STREET U3 FEET TO THE ?01!‘3? OF CGM? SEQC“EHEN"T,

BEDNG PART OF WESTERN ADDITION BLOCK NG, 83,

_:&.PN‘ Lot 052} Biotk OBLY! (AFaﬁ Parcei Om‘:}
{ot0z0; Block (‘.1815. {Afﬁa@ Prrcal: Twa}
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Exhibit B

Project Description

SF CM proposes to construct a mixed-use building containing student housing with approximateiy
420 student beds in 113 separate units. i‘he studcﬁt housing component will iﬁclude; two—énd three-
bedroom. units, and thé bedrooms will be a mix of single and‘ double occ.upanéy. The building will also
include 3 fa(;ulty dwelling units in approximately 2,800 gross square feet, approximately 45,;'200 gross .
square feet of education / c‘lassrooms / rehearsal space, approximately 3,000 gross square feet of ground
floor retail/restaurant uses, approximately 7,200 gross sqﬁare feet of pexformaﬂce space located on the
- gfound (2,060 gross square feét) and eleventh floors (5,000 gross square feet), and could inclade '
approximately 4,320 gross squé:e feet of broadcasting studio space, approﬁmately 2,720 gross square R
feet of open space, and 27 replacement housing units, all within an approximately 168,2’06 gross sqﬁare
foot (aibouf '153,200 gsf of floor area under the Planning Code), twelve¥story, 120 foot building at 200-
214 Van Néss Avenue. The Projéct contains approximately 164 Class 1 bicycle spaces, 20 Class 2
bicycle spaces, two on-street loading spaces. Ifc has no off-street parkiﬁg. ' .

The Project will include demolition of two existing structures on ;che site totaling approximately
30,000 square feet: one previously used as office space and one a 27-unit apartment building. The ‘
Project inclﬁdes a specific program: for existing tenants to return to a new similar rent controlled unit with
interim re_loéation and assistance during construction as more particularly described in Exhibit C to the
Develbpment Agreement to whicﬁ this Exhibit B-is attached. -

Together the foregoing constitutes the "Project”.

05053.012 4824-3530-2234.2 S Exhibit B
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Exhibit C

Replacement Housing and Interim Relocation Plan

This Replacement Housing and Interim Relocation Plan (the "Plan") has been prepared as part of the
Development Agreement (the "Development Agreement") between the San Francisco Conservatory of
Music ("SFCM") and the City and Coﬁnty of San Francisco relative to the redevelopment of 200 and 214
Van Ness.  SFCM will demolish the current structures located at 200 and 214 Van Ness and consfruct a
new 165,000 square foot building. The new building will provide new housing for SFCM students and
faculty as well as performance space, educational spaces and 27 replacement housing units
("Replacement Housing Element") for the 27 housing units currently located at 200 Van Ness (as more
'spemﬁcally defined in the Development Agreement, the "Project"). The 27 replacement housing units will
be modern apartments consisting of six studio apartments and 21 one bedroom apartments with a separate
secure entrance and elevator. :

- The purpose of this document is to inform the tenants of 200 Van Ness of the pian for their proposed
relocation and their rights under this Plan, including the right to relocate to one of the new replacement
units at their current rent controlled rénts as well as rights to temporary replacement housing while the
Project is under construction. A list of the units.and the size of the units is attached to this Exhibit as
Aftachment 1. ‘

Objectives of Plan.

1. Minimize the disruption to the Existing Tenants (as defined below) of 200 Van Ness during
- the construction of the Project and ensure that all Emstmg Tenants receive relocation benefits
to prevent displacement: ‘

2. Provide permanent replacement housing for Existing Tenants in the Replacement Housing
Element of the Project, including Existing Tenants with Section 8 Certificates. The
permanent replaéement housing will be comparable or better than existing units and of
similar size to existing units, both in the number of bedrooms and square footage.

3. [Initial rent for Existing Tenants of 200 Van Ness for the permanent replacement housing in
the Replacement Housing Element of the Project will be set at the Existing Tenant's rent at
their unit at 200 Van Ness immediately prior to relocation increased only by the San
Francisco Rent Board annual general rent increases during construction.

4. Existing Tenants returning to the Project will be entitled to all of the protections of the San
Francisco Rent Ordinance and the units in the Replacement Housing Element of the Project
will be subject to rent control pursuant to the San Francisco Rent Ordinance.

5. Prior to and as a condition to commencement of construction of the Project, SFCM will
provide the Existing Tenants with temporary comparable replacement hoﬁsing, with Existing
Tenants paying the same rent the Existing Tenant is paymg for their current unit at 200 Van -
Ness. :

6. The SFCM w111 pay Emstmg Tenants' moving costs to move to the temporary replacement
housmg and the subsequent move to the newly constructed permanent replacement unit in the
Project, as further described below. -

Existing Tenants.

05053.012 4824-3530-2234.2 . Exhibit C, Page 1
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Exlstmg Tenants of 200 Van Ness will have relocation rights as specified in this Plan For
purposes of this Plan, Ex15t1ng Tenants are deﬁned as the followmg

- » Any tenant residing at 200 Van Ness as of the effective date of the
Development Agreement listed on a lease or rental agréement with
SFCM, including tenants listed on leases or rental agreements with the
former owner who continue to reside at 200 Van Ness.

e Any minor residing with a tenant listed on a lease or rental agreement
with the Owner. .

e Any person residing in a unit at 200 Van Ness as of the effective date of
the Development Agreement with the consent of the SFCM including
‘roommates of Existing Tenants consented to by SFCM.

The following will not be considered Existing Tenants for purposes of relocation and eligibility .
for a Permanent Replacement Unit under this Plan

e Any temporary guests or occupants of units occupied by Existing
Tenants, including any Airbnb or similar type of guests

e Any unauthorized subtenants of Existing Tenants.

e Any unlawful occupant as determined by a court of law.

¢~ An Existing Tenant who, prior to receipt of the Initial Notice to Move,
voluntarily vacates his or her unit at 200 Van Ness or is evicted for good
cause. Eviction for good cause shall be evidenced by a final non-
appealable court order or the tenant's vacation of the unit after receipt of
a validly issued eviction notice.- '

No later than 30 days after the effective date of the Development Agreement each occupant of
200 Van Ness will be notified in writing by SFCM whether he or she has been determined to
qualify as an Existing Tenant. If the resident disagrees with the determination, then the resident
may file a grievance in accordance with the grievance procedures set forth in this Plan.

Relocation During Construction.

During construction of the Project, Existing Tenants may select from the following options. Each
household will be allowed to elect a single option, regardless of how many Existing Tenants
resjde in the household. If the Existing Tenants cannot agree upon the option, the entire
household will be offered the Rent Differential Payment.

" Temporary Replacement Unit Option.

a. SFCM will master lease comparable replacement units for all Existing -

- Tenants selecting the Temporary Replacement Unit Option ("Temporary
Replacement Units™). Temporary Replacement Units will be considered
comparable if they are of similar size to the Existing Tenant's unit at 200 Van
Ness with the same number of bedrooms and include similar housing
services as currently provided at 200 Van Ness. SFCM will make every

05053.012 4824-3530-2234.2 ' Exhibit C, Page 2
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effort to provide Temporary Replacement Unifs in the same neighborhood as
200 Van Ness but Temporary Replacement Units may be located elsewhere

~ in the City depending upon availability of units.

. Prior to offering Tempbrary Replacement Units to the Existing Tenants,

SFCM will conduct interviews with the Existing Tenants to determine
location preferences for the Temporary Réplacement Units as well as any
special needs of the Existing Tenants such as accessibility features, need to
beina parﬁcular location because of schools, employment or medical needs,
etc. SFCM will use every effort to accommodate Existing Tenant's particular
needs with regards to Jocation of the Temporary Replacement Usits.

SFCM will pay Existing Tenants' Moving Expenses, as defined below, to
move to the Temporary Replacement Unit as set forth below in this Plan.

Existing Tenants electing to move to the Temporary Replacement Unit
provided by SFCM will enter into a lease or rental agreement with SFCM for
the Temporary Replacement Unit on substantially the same terms and
conditions, including rental rate, as their existing lease at 200 Van Ness
subject to inclusion of any particular rules and regulations associated with the
Temporary Replacement Unit.

SFCM will pay for any utility reconnection fees or charges incurred by the
Existing Tenant moving to the Temporary Replacement Units, including
P.G.&E., telephone, cable TV and Infernet services (if the Existing Tenant
currently has ¢able TV and Internet services at 200 Van Ness).

Existing Tenants will be required to comply with the terms of their lease or
rental agreement with SFCM during the construction period while living in
the Temporary Replacement Unit, along with the rules and regulations that
may exist at the temporary location. Existing Tenants who fail to comply
with the terms of their rental agreement and/or the rules and regulatiohs for
the Témporary Replacement Unit may be subject to eviction and jeopardize
their opportunity for permanent relocation at the Replacement Housing
Elemerit of the Project. '

SFCM will work with the San Francisco Housing Authority to ensure that
Existing Tenants with Section 8 vouchers who elect to move to a Temporary
Replacement Unit continue to be eligible for their voucher during the
temporary displacement period. ‘ '

Exhibit C, Page 3
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2. Rent Differential Payment.

a. As an alternative to moving to the Temporary Replacement Units, Existing
Tenants may elect to either move in with friends and family during the
construction period or-find their own temporary housing. If an Existing
Tenant makes such an election, SFCM will pay to the Existing Tenant a
monthly rent differential payment equal to the difference between the
Existing Tenant's rent at 200 Van Ness immediately prior to the
commencement of construction and the rent at a comparable Temporary
Replacement Unit secured by SFCM during the construction period ("Rent
Differential Payment"). SFCM shall make the Rent Differential Payment to
the Existing Tenant on a monthly basis unless otherwise approved by the
City. Existing Tenants electing the Rent Differential Payment will also
receive Moving Expenses as defined below. Existing Tenants electing to
receive the Rent Differential Payment rather than moving to Temporary .
Replacement Units are responsible for keeping SFCM informed of their
contact information for purposes of receiving the Rent Differential Payments
and providing notices of availability of the Replacement Housing in the
Project. SFCM cannot guaranty that Existing Tenants who elect the Rent
Differential Payment at the commencement of construction will have the
option during construction to change their election and move to a Temporary
Replacement Unit. '

Permanent Replacement Units.

All Existing Tenants who remain in good standing pursuant to their rental agreement or lease
with SFCM until completion of construction of the new Project and Existing Tenants who elect to

* receive the Rent Differential Payment will be offered a new permanent replacement unit in the
Replacement Housing Element of the Project ("Permanent Replacement Units").

1. The new Permanent Replacement Units will be of similar size as the Existing
Tenant's current unit with the same number of bedrooms and the same or better
amenities as the current units.

2. Existing Tenants moving to a Permanent Replacement Unit in the Project will be
offered a lease on substantially the same terms as the existing rental agfeement or
lease, subject to such changes as are necessary to address the upgraded features of the
Permanent Replacement Units. '

- 3. Rents for the Permanent Replacement Units will be the rent the Existing Tenant was -
paying at 200 Van Ness prior to commencement of construction increased only by

_the annual rent increases approved by the San Francisco Rent Board during
construction of the Project. '

05053.012 4824-3530-2234.2 . Exhibit C, Page 4
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- 4. All of the units in the Replacement Housing Element of the Project will be
pefmanently rent controlled for so long as the San Francisco Rent Ordinance is
effective. For so long as the units in the Replacement Housing Element of the
Project are subject to the San Francisco Rent Ordinance, SFCM shall not exercise its
rights to remove any Permanent Replacement Unit from the rental housing market in

. accordance with the California Government Code Section 7060 et seq. and San
Francisco Rent Ordinance Section 37(a)(13).

5. SFCM will pay Existing Tenants Moving Expenses, as defined below, to move to the
Permanent Replacement Unit in accordance with the section on Moving Expenses of
this Plan. ’

6. SFCM will pay for any utility connection fees or charges incurred by the Existing
Tenant moving to a Permanent Replacement Unifs, including P.G.&E., Telephone,

: cable TV and Internet services (if the Existing Tenant currently has cable TV and
Internet services). ’

7. SFCM will enter into any necessary contracts with the San Francisco Housing ‘
Authority and participate in any required inspections to allow Existing Tenants with
Section 8 vouchers to continue to nse those vouchers in the Permanent Replaceinent
Units. :

Existing Tenants Electing Not to Accept a Permanent Replacement Unit.

All Existing Tenants will be offered the opportunity to move to a Permanent
Replacemént Unit. Existing Tenants who elect to accept a Temporary. Replacement
Unit or the Monthly Rent Differential but who elect not to accept a Permanent
Replacement Unit in the new Project will be paid Moving Expenses as set forth in
.this Plan, if the Existing Tenant moves from the Temporary Replacement Unit, plus
the relocation payment benefits consistent with Section 37.9C of the San Francisco
Rent Ordinance.

In lieu of receiving (i) a Temporary Replacement Unit or a Rent Differential Payment
and (ii) a Permanent Replacement Unit in the Project, Existing Tenants may elect a
. buy out on terms and conditions to be negotiated with SFCM. As a condition of any

buyout agreement, the Existing Tenant will be required to waive any rights to any
relocation benefits provided in this Plan or pursuant to Jaw and the Existing Tenant's
right to ‘retilm to a Permanent Replacement Unit. All of the Existing Tenants residing
in a single unit must agree to the buyout. SFCM shall comply with the provisions of

" Section 37.9E of the San Francisco Rent Ordinance when negotiating any buy out
with an Existing Tenant. SFCM shall provide an Existing Tenant with the written
disclosure required by Section 37.9E (d) of the San Francisco Rent Ordinance within
ten (10) days of SFCM receiving notice from the Existing Tenant of its election to
negotiate a buy out in response to the Initial Notice to Move.

" 05053.012 4824-3530-2234.2 . Exhibit C, Page 5
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Moving Expenses.

1. Moving expenses for both the Existing Tenant's move from 200 Van Ness prior to
construction and the Existing Tenant's move to a Permanent Replacement Unit will
_ be paid based on the actual cost of a professional mover or a fixed payment based on
the number of rooms in the Existing Tenant's apartment ("Movmg Expenses") as
follows: '

a The Existing Tenant may elect to retain the services of a licensed
professional mover, in which case SFCM will pay the actual cost of movmg
services including packing expenses based on the lower of at least two bids,
subject to approval by SECM.- '

b. The Existing Tenant may elect to receive a fixed payment for Moving
Expenses based on a room count in the existing apartment and take
respons1b111ty for his or her own move. The fixed payment will be based on
the then current schedule published by the California Department of
Transportatxon for moving costs.

c. As an alternative, the Existing Tenant may allow SFCM to conduct the move
using professional movers.

Relocation Process.

SFCM will take the following steps to notify and relocate the Existing Tenants.

1. Initial Move to Temporary Replacement Housing.

a. Prior to commencement of construction of the Project SFCM will provide Existing - - -
Tenauts with regular Wntten notices of the Project status and projected tlmmg for
construction.

b. No later than ninety (90) days prior to the date on which any building occupant is
required to move out of their current unit, SFCM will provide a written notice to all
Existing Tenants and the Rent Board ("Initial Notice to Move") substantially in the
form attached to this Exhibit as Attachment 2 that contains the following:

i. The name of all of the Existing Tenants occupying a particular imit
qualifying for relocation benefits under this Plan; '
ii. The Existing Tenants' unit type (studio or one bedroom);

iii. The address of the proposed Temporary Replacement Housing and times

- during which the Existing Tenants will be provided an opportunity to view
the prbposed Temporary Replacement Housing, if the address is available at
the time of the Initial Notice to Move;

iv.. The amount of the Rent Differential Payment that the Existing Tenant would -
receive if the Existing Tenant elects to accept a Rent Differential Payment
rather than Temporary Replacement Housing during construction;

v. The anticipated move date for the Existing Tenants;

05053.012 4824-3530-2234.2 A Exhibit C, Page 6
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vi. The anticipated date that the Permanent Replacement Unit will be available;
vii. Notification that Existing Tenant, in lieu of (i) accepting Temporary
Replacement Housing or a Rent Differential Payment and (ii) the right to
occupy a Permanent Replacement Unit may negotiate a buy out w1th SFCM;
viii. A copy of this Plan; and
ix. Contact information for who the Existing Tenant should con’ract to
coordinate moving and for any questions.

No later than sﬁcty (60) days prior to the date on which the Existing Tenant is
required to move out of their current unit, SFCM will provide the Existing Tenants
with an additional notice ("Additional Notice to Move") that includes the following:

The updated anticipated move date for the Existing Tenant;

ii. The address of the specific Temporary Replacement Unit selected for the
Existing Tepant if the Existing Tenant has elected to move to the Temporary
Replacement Unit;

ili. A copy of the lease or rental agreement to be signed by the Existing Tenant
for the Temporary Replacement Unit if the Existing Tenant has elected to
move to the Temporary Replacement Units;

iv. Information about moving expenses and moving services; and

v. Ifthe Existing Tenant has elected to accept the Rent Differential Payment,

the‘payment schedule for such payments.

P

d. During construction of the Project, SFCM will provide regular updates on the

construction of the Project including the proj jected occupancy dates for Existing
Tenants returning to the Project ("Quarterly Progress Notices"). Noticeshall be
provided no less often then quarterly but may be provided more ﬁequenﬂy if changes
in the construction schedule Warrant

. Move to Permanent Replacement Units.-

a. No'less than one hundred twenty (120) days before the Existing Tenanfs are expected

to relocate to a Permanent Replacement Unit in the Project, SFCM will provide each
Existing Tenant (other than Existing Tenants who elected a buyout) with notice of the
anticipated relocation date for the Existing Tenants to relocate to the Permanent
Replacement Units and dates and time for the Existing Tenants to visit the Project to
view the Permanént Replacement Units or to meet with SFCM to review floor plans
for the Permanent Replacement Units ("Permanent Relocation Notice"). The noticeé
will include a Replacement Unit Preference Form for the Existing Tenants to-
complete after viewing the Permanent Replacement Units ranking their preference .
for particular replacement units. ' '
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b. SFCM will provide updated notices to the Existing Tenants of their move dates to
move into the Permanent Replacement Units, but in all events Existing Tenants will -
receive a minimum of a sixty (60) day nctice to move to the Permahent Replacement

"Unit. '

¢. Each Existiné Tenant will have the opportunity to deliver to SFCM the Replacement
Unit Preference Notice within thirty (30) days of receipt of the Replacement Unit
Preference Notice. Existing Tenants who intend to return to the Project upon
completion of construction who do not return a Replacement Unit Preference Notice
will be assigned a Permanent Replacement Unit in the Project selected by SFCM.

'd. SFCM will allocate the Permanent Replacement Units to the Existing Tenants based
on the Existing Tenant's seniority as determined by the date the Existing Tenant
commenced occupancy of 200 Van Ness. If SFCM cannot determine the
commencement date for an Existing Tenant or if Existing Tenants have the same
commencement date, SFCM will select the Existing Tenant's Permanent
Replacement Unit by a random process. A ‘

e. 'SFCM will notify the Existing Tenants of their designated Permanent Replacement
" Unit at Jeast sixty (60) days prior to the projected move-in daté ("Notice of
Designated Permanent Relocation Unit"). At the same time that SFCM notifies the
Existing Tenants of their designated Permanent Replacement Unit, SFCM will
provide the Existing Tenants with an amended lease reflecting the Permanent
Replacement Unit. Existing Tenants will have thirty (30) days from receipt of the
notice of designated Permanent Replacement Unit-and the amended lease to return
the signed ledse to SFCM. Failure to return the signed lease to SFCM may résult in -
. the Existing Tenant no longer being eligible to move into the Permanent ’
Replacement Unit or the Replacement Housing Element of the Project. SFCM will
also deliver to the Existing Tenants that are occupying Temporary Replacement Units
* secured by SFCM a sixty (60) day notice to vacate such Temporary Replacement
Unit ("Notice to Vacate Temporary Replacement Unit").

3. Move from Temporary Replacement Housing.

All SFCM obligations to subsidize the rent of any Existing Tenant in the Temporary
Replacement Units or make the Rent Differential Payments shall terminate as of the
later of (1) expiration of the sixty (60) day notice to vacate or (ii) the move in date for
the Project. Existing Tenants that continue to reside ina Temporary Replacement
Unit after the expiration of the sixty (60) day notice to vacate may be subject to
eviction if they fail to move.

Grievance Procedure.

Any resident of 200 Van Ness who is dissatisfied with any determination made by the SFCM
related to relocation should first contact SFCM to discuss his or ber concerns and attempt to
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resolve the issue. If the resident remains dissatisfied, the resident shall be entitled to file a petition
with the San Francisco Rent Board to challenge SFCM's determination of who is an Existing
Tenant, the Existing Tenant's assignment to Temporary Replacement Units and SECM's
designation of a Permanent Replacement Unit. If a resident files a petition with the Rent Board,
the Rent Board shall hear such petition in accordance with its standard hearing procedures. Any
petition filed by a resident challenging a decision by SFCM related to this Plan must be filed with
‘the San Francisco Rent Board no later than tlurty (30) days after the resident recelves notice from
SFCM of such decision.

Eviction Policy.

Eviction will be permissible only as a last resort if residents of 200 Van Ness fail to vacate the
building after receipt of all required notices or if Existing Tenants fail to vacate the Temporary
Replacement Unit after a Permanent Replacement Unit in the Project has been made available to

_them. In addition SFCM may evict Existing Tenants from 200 Van Ness or from the Temporary
Replacement Unit for nonpayment of rent, serious violations of the rental agreement, repeated
violations of the rules and regulations, a dangerous or illegal act in the unit or as otherwise
permitted under law.

Notices.

All notices required to be delivered in writing by SFCM pursuant to this Plan will be delivered by
certified U.S. Mail and may also be personally delivered to the Tenants. All notices will be
translated into the primary language of the Emstmg Tenants.

Compliance Wlth Planning Code Sections 415 and 207.

This Replacement Housing and Interim Relocation Plan is in lieu of and constitutes full satisfaction of
San Francisco Planning Code Sections 415 and 207 if and to the extent such provisions are otherwise -
applicable to the Project.

ATTACHMENT 1

UNITS BY SIZE AT 200 VAN NESS
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San Francisco Conservatory of Music

Replacement Housing and Interim Relocation Plan- 200 Van Ness Avenue
Attachment 1 - A )

Existing Units by Size at 200 Van Ness

EXISTING UNIT EXISTING UNIT
NUMBER EXI%]TNG UNITTYPE| | on (F)
101 1 BDRM 480
102 " 1BDRM - 483
103 " 1BDRM 500
104 1 BDRM 551
105 " STUDIO 328
106 STUDIO 388
107. " 1BDRM 498
108 o 1 BDRM 500
109 1 BDRM 471
201 1 BDRM 482
202 1 BDRM 537
203 1BDRM 501
204 1 BDRM 515
205 - STUDIO 328
206 STUDIO 377
207 " 1 BDRM 498
208 1 BDRM 500
209 ' 1 BDRM 471
301 1 BDRM , 482
302 . 1BDRM. 537
303 1BDRM . 501
304 1 BDRM 515
305 STUDIO - 328
306 : STUDIO 377
307 1 BDRM 498
308 1 BDRM 500 522
309 1BDRM 471 '
05053,012 4824-3530-2234.2 Exhibit C, Page 10
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ATTACHMENT 2

DRAFT INITIAL NOTICE OF MOVE

INITIAL NOTICE TO MOVE

) Tq:

" The San Francisco Conservatory of Music ("SFCM") has received its entitlements for the construction of
the new building that requires the demolition of 200 Van Ness and expects to commeénce construction no
" later than . As you are aware construction of the new building will require that you temporarily
relocate during construction. Upon completion of construction of the new biilding you will be offered
the opportunity to move to anew _____bedroom [fill in appropriate number of bedrooms] apartment
in the new building. The new project is expected to be completed .- The rent for the new

. apartment will not exceed the rent you are currently paying plus any general rent increases that are
approved by the San Francisco Rent Board during the construction period.

This notice will serve as your ninety (90) day notice to move. You must vacate your apartment at 200
Van Ness, Unit no, no later than : [fill in date that is at Jeast 90 days from the
date the notice is delivered]. '

Temporary Replacement Unit

SFCM has rented apartments at [fill in address of replacement apartment], San Franc1sco
that are available to you to rent duting the construction period. If you elect to move into an apartment  \
rented by SFCM you will be responsible for continuing to pay to SFCM the rent you are paying now at.

200 Van Ness during the constructlonpenod SFCM will pay the dlfference between your current rent
and the rent at

OR
Renf Differential Payment

If you do not want to move to _ [fill in address of replacement apartments], you may elect to
find your own temporary housing during the construction period in which event SFCM will pay you a
monthly rent differeritial payment in the amount of [amount will be the difference between
the tenant's current rent at 200 Van Ness and the rent being paid by SFCM at the units rented by
SFCM for tenants]. This amount represents the difference between your current rent and the rent for a
‘comparable apartment at [fill in address of replacement apartments rented by SFCM] If
you choose to accept the rent differential payment rather than meving into an apartment at
you are still eligible to rent a new unit from SECM at the new building once construction is complete, but
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yoti must keep SFCM informed of where you are living and how SFCM can best reach your to provide
you with notices related to the completion of the project.

Moving Expense

SFCM will also pay your moving costs, including packing costs for your possessions. Alternatively, you
have the right to move your own possessions and receive a moving expense allowance from SFCM. - -
SFCM will also pay for any utility hook-up fees or charges incurred at the new unit, including cable TV
and internet service initiation fees to the extent you had these utilities in your current apartment. You are
responsible for arranging your own utility services, including but not limited to-gas, electricity, telephone,
cable TV and internet service and submitting your claim for reimbursement for any hook-up fees or
charges.

Attached to this notice is a copy of the Relocation Plan approved by the City and County of San Francisco
as part of the approvals for the new building that provides additional information on your options
regarding temporary and permanent relocation.

If you would prefer to negoﬁate a buy out with SFCM in lieu of accepting (i) a Temporary Replacemént
Unit or the Rent Differential Payment; and (ii) the right to rent an apartment at the newly constructed
project, SFCM is willing to negotiate a buy out on terms to be mutually agreed upon by you and SFCM.
Please let SFCM know if you would prefer to negotiate a buyout.

SFCM will be in touch to discuss your relocation options with you. If you have questions please feel free
to call . SFCM will provide you with additional notices regarding your move .
date closer to your move date, but you should begin preparing to move.

 05053.0124824-3530-2234.2 o Exhibit C, Page 12 .
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ATTACHMENT 3

REQUIRED NOTICE PURSUANT TO PLAN

05053.012 4824-3530-2234.2
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_Required Notice ‘When Given Contents Existing Tepant
: - Response Required, if
A . . any :
Qualification as an No later than 30 SFCM's determination of Resident has 30 days
Existing Tenant days after | which residents are eligible for | after receipt of notice
) effective date of | relocation benefits and a - to file a grievance
Development- Permanent Replacement Unit in | with the San
Agreement the Project Frapcisco Rent Board
if resident disagrees
with SFCM's
. determination
Initial Notice to Move | At least 90 days . Address of Temporary Existing Tenant will -
) . prior to residents Relocation Unit . be contacted by .
being required to Amount of Rent Differential | SFCM within 30 days
move from 200 Payment : ' of Initial Notice to
Van Ness Projected Date of Move Move to discuss
from 200 Van Ness options and Existing
1. Projected Date Permanent Tenanf's election
Replacement Units will'be * | regarding a
available Temporary Relocation
o Unit or the Rent
Differential Payment
Additional Notice to At least 60 days 1. Updated move-date from | N/A C
Move prior to residents 200 Van Ness
being required to | 2. Address of Existing
‘move from 200 Tenants specific -
Van Ness Temporary Relocation
Unit - . '
3." Copy of lease for
Temporary Relocation
Unit '
4, Payment schedule for Rent
Differential Payment if
Existing Tenant has
elected Rent Differential -
. Payment ) -
Quarterly Progress At least quarterly | Update on construction N/A
Notices diring progress
construction of
project
Permanent Relocation Atleast 120 days | 1. Date that Permanent Existing Tenant to.
Notice including prior to Relocation Units will be return Replacement
Replacement Unit Permanent available for move-in “Unit Prefererice
Preference Notice Replacement Unit | 2. Dates when Existing Notice within 30 days
being available Tenants can view Permanent of receipt.
Exhibit C, Page 13




for Existing

Relocation Units or floor plans - '

Tenants -3. Replacement Unit
Preference Notice to be
completed by Existing Tenant .
Notice of Designated .~ | At least 60 days Designates the Permanent Return fease for
Permanent Replacement | prior to Replacement Unit Permanent
Unit Permanent Includes Lease for Permanent | Replacement Unit
' Replacement Unit | Replacement Unit within 30 days of
being available receipt
for occupancy’
Notice to Vacate At least 60 days Move-in Date for Permanent
Temporary Relocation prior to move-in | Replacement Unit
Units date for '
| Permanent
Replacement Unit

05053.012 4824-3530-2234.2
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Exhibit D

Approvals

1. Mitigated Negative Declaration;

2. General Plan Amendment to revise the Map of Proposed Height and Bulk
Districts in the Downtown Area Plan for the San Francisco Conservatory of
Music Project at 200-214 Van Ness Avenue;

3. . Planning Code amendment for a) to permit height limit exemption from the
quantitative standards for additional building enivelope that will be used to enclose
or screen specified féatures from view, allow increased roof height for .
performance and common space, and provide additional visua] interest to the roof
of the structure; b) amending the Zoning Map to change the height designation of
Assessor’s Block 811, Lots 10 and 12, from 96-X to 120-X; and c) Text
Amendment to Planning Code §260(b)(1)(L) to allow a height limit exemption for
additional building envelope related to SFCM and to allow add1t10na1 exceptions -
through §309;

4. Downtown Project Authorization §309 with exceptions with exceptions to
requirements for Rear Yard (§134), Usable Open Space (§135), Obstructions .
Over Streets and Alleys (§136), Group Housing Exposure (§140), Ground Floor
Requirements (§145), Ground Level Wind Currents (§1438), Off-Street Fre1ght
Loading (§152)

5. Conditional Use Authorizations under §303 and §124 exclusion of student
housing from FAR and §317 dwelling unit removal;

6. Lot merger;
7.. Administrative Code Chapter 56 Enacting and conforming Ordinance.
05053.012 4824-3530-2234.2 Exhibit D

3057



Exhijbit E

On-Site Public Art Program

The San Francisco Conservatory of Music will satisfy the on-site Public Art provisions of Planning Code
Section 429.4 by implementing the following SFCM Public Music Art Program:

A. SFCM will provide permanent, rotating instrument or archival displays clearly visible to the
public at.the Project site, inviting all who pass by to engage with and be inspired by the physical
manifestation of the creation of music. Display(s) will be visible from the street and located in
one or more of the following areas (i) in or visible through the windows of the first floor of the
northwest cormer of the 200 Van Ness Avenue building — (visible from Van Ness Avenue);

(ii) the first floor windows along Hayes Street; and (iii) within the building lobby area

B. (1) The display will include curated information about the instrument, its history, and ways to
" interact with the instrument or hear it being played. For example, a website address or scannable
barcode would allow the viewer to hear a recording or seé a video of the instrument being played,
and when possible, to learn where it will be used in a live local performance. SFCM will strive to
coordinate the display with a performance featuring the instrument. The curated information will
be provided through either a video screen or a projection device.

(2) Displays will explore various instruments or artifacts within SFCM's instrument collection,
including rare’and historical instruments that the public would be unlikely to encounter
elsewhere. Displays will consist of instruments that are currently in storage and/or not available
for public view. For example, SFCM houses an acclaimed guitar collection at its existing 50 Oak
Street campus featuring rare instruments made by the great classical and flamenco guitar makers
of the 19th and 20th centuries. SFCM is unable to display collections such as these to the public
in its current facmty, but the Van Ness location would give it the opportunity to show mstruments
S () thousands of people passing through the city’s “arts corridor.”

" (3) Instruments to be displayed may include double bass, cellos, violins, brass instruments, wind
instruments, guitars, and pianos. Displays may also include scores or other archival materials,
- including materials illuminating the institution’s 100 year history in San Francisco, which has

been home to numerous world-renowned musicians including Isaac Stern, Yehudi Menuhin, Jobn

Adams, and many more.

C. The Conservatory will exercise the same standards of artistic excellence it applies to all of its
endeavors and will work with a professional consultant to determine how to make the entire
display most engaging and appealing. In addition to implementing its on-site public art
commitment as described above, SFCM also anticipates exploring various creative opportunities
to comumunicate, stimulate and inspire the imagination and to demonstrate the exciting new and
emerging, as well as the more traditional, interface between auditory and visual art through

' various medium. ‘ .
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D. SFCM shall ensure that its oh—site Public Art program will be of equivalent value to the Public
Art Fee based on reasonable valuation methods such as insured value of the instruments utilized
in its on-site Public Arts program. -

E. SFCM will provide status reports to the City periodically regarding the installation and
operation of its on-site Public Arts program with thé submittal of such status reports

during construction and during the first year of operation following completion of
_construction. ' B
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Exhibit F

Form of Assienment and Assumption Agreement

RECORDING REQUESTED BY -
CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO

(Exempt from Recording Fees
Pursuant to Government Code’
Section 27383)

AND WHEN RECORDED MAIL TO:
[Angela Calvillo]

Clerk of the Board of Supervxsors

City Hall, Room 244

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

ASSIGNMENT AND ASSUMPTION AGREEMENT

RELATIVE TO FOCUSED DEVELOPMENT AGREEMENT FOR THE SAN FRANCISCO

' CONSERVATORY OF MUSIC
THIS ASSIGNMENT AND '»ASSUMPTION AGREEMENT '(hereihafter, the "Assignment™) is entered
into this day of , 20 , by and between : , a
- (“Assignor”) and : , a )
("Assignee™).
RECITALS
Al The San Franc1sco Conservatory of Music, a California non-profit public beneﬁt

: corporatlon ("SFCM"), and the City and County of San Francisco, a political subdivision and municipal
corporation of the State of California (the "City"), entered into that certain Focused Development
Agreement (the "Development Agreement") dated as of . 2018, for reference purposes, with
respect to certain real property owned by Assignor, as such property is more particularly described in the
Development Agreement (the "Project Site"). The Development Agreement was recorded in the Official
Records of the City and County of San Francisco on . as Document No. '

[add recital to document any previous transfer of the Transferred Property, with recor;dzfng information)
B. The Development Agreément provides that SFCM (Assignor) has the right to:
(i) Transfer all or a portion of the Project Site, (ii) assign all of its rights, title, interest and obligations

under the Development Agreement to a Transferee with respect to the portions of the Project Site
trasisferred to the Transferee, and (iii) upon the recordation of an approved Assignment and Assumption
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Agreement, to be released from any prospective liability or obligatlon under the Developmént Agreement
related to the Transferred Property as set forth in Section 12.3 of the Development Agreement.

: C. Assignor intends to convey certain real property as more particularly identified and
described on Exhibit A attached hereto (hereafter the "Transferred Property") to- Assignee. The
Transferred Property is subject to the Development Apgreement.

D. Assignor desires to assign and Assignee desires to assume Assignor’s right, title, interest,
burdens and obligations under the Development Agieement with respect to and as related to the
Transferred Property, as more particularly described below. -

ASSIGNMENT AND ASSUMPTION

NOW, THEREFORE, for good ‘and valuable consideration, the receipt and sufficiency of which.
are hereby acknowledged, Assignor and Assignee hereby agree as follows:

-1 Defined Terms. Initially capitalized terms used herein and not otherwise deﬁned shall
have the meaning ascribed to them in the Development Agreement

2. Assignment of Development Agreement. Assignor hereby assigns to Assignee, effective
as of Assignor’s conveyance of the Transferred Property to Assignee, all of the rights, title, interest,
burdens and obligations of Assignor under the Development Agreement with respect to the Transferred
Property, including any Public Benefits that are tied to the Transferred Property. Assignor retains all the -
rights, title, interest, burdens and obligations under the Development Agreement with respect to all other
portions of the Project Site owned by Assignor.

3. Assumption of Development Agreement. Assignee hereby assumes, effective as of
Assignor’s conveyance of the Transferred Property to Assignee, all of the rights, title, interest, burdens
and obligations of Assignor under the Development Agreement with respect to the Transferred Property,
including jts associated Public Benefits, and agrees to observe and fully perform all the duties and
obligations of Assignor under the Development Agreement with respect to the Transferred Property, and
to be subject to all the terms and conditions thereof with respect to the Transferred Property. If the
- Transferred Property includes or will include the Replacement Units, Assignee agrees to comply with the
terms and conditions of the Replacement Housing and Interim Relocation Plan to the extent such terms
and conditions remain applicable and with the provisions of the Notice of Special Restrictions. The
parties intend that, upon the execution of this Assignment and conveyance of the Transferred Property to
Assignee, Assignee shall be deemed to be “SFCM” under the Development Agreement with respect to the
Transferred Property.

4. . Reaffirmation of Indemnifications. Assignee hereby consents to and expressly reaffirms
any and all indemnifications of the City set forth in the Development Agreement, including without
l1m1tat10n Section 4.7 of the Development Agreement. )

5. A351ggees Covenants. Assignee hereby covenants and agrees that (2 Ass1gnee shall
not challenge the enforceability of any provision or requirement of the Development Agreement;
(b) Assignee shall not sue the City in connection with any and all disputes between Assignor and
Assigneé arising from this Assignment or the Development Agreement, including any failure to complete
all or any part of the Project by any party; and (c) Assignee shall indemnify the City and its officers,
agents and employees from, and if requested, shall defend them against any and all Losses resulting
" directly or indirectly from any dispute between Assignor and Assignee arising from this Assignment or
the Development Agreement. .
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. 6. Costa-Hawkins Rental Housing Act. [To be included if the Transferred Property

includes or will include the Replacement Units.]  Assigoee agrees that the Costa-Hawkins Act does not
and in no way shall limit or otherwise affect the restriction of rental charges for the Replacement Units.
Assignee, on behalf of itself and all of its successors and assigns of all or any portion of the Transferred
Property, agrees not to challenge and expressly waives, now and forever, any and all rights to challenge
the requirements of the Development Agreement related to the applicability of the Rent Control
Ordinance to the Replacement Units as set forth in the Development Agreement and the Notice of Special
Restrictions under the Costa-Hawkins Act (as the Costa-Hawkins Act may be amended or supplanted
" from time to time). If and to the extent such general covenants and waivers are not enforceable under
Law, Assignee acknowledges that the above agreement is an important element of the consideration for
the Development Agreement, and Assignee should not have the benefits of the Development Agreement
without the burdens of the Development Agreement.. Accordingly, if Assignee challenges the application
of the covenant and waiver contained in this Section 6, then such breach will be an Event of Default and
. the City shall have the right to terminate the Development Agreement as to the Transferred Property.

7. - Application of the San Francisco Rent Ordinance and Ellis Act Waiver. [To be included

if the Transferred Property includes or will include the Replacement Units.] Assignee agrees to maintain

- the Replacement Units as rent confrolled under the Rent Control Ordinance, which commitment shall

survive the expiration of the Development Agreement for so long as the Rent Control Ordinance, or a

similar successor ordinance, remains in effect. Such commitment does not depend upon the initial

occupancy of the Replacement Unit by Existing Tenants. Assignee waives any and all rights to evict any

tenant of a Replacement Unit (including Existing Tenants or other tenants) under the Ellis Act (California

Government Code Section 7060 et seq.) and any other laws or regulations that permit owner move-in

evictions for any of the Replacement Units as to any tenant of a Replacement Unit (including Existing
Tenants or other tenants) for so long as the Replacement Units are subject to the Rent Control Ordinance.

8. Binding on Successors. All of the covenants, terms and conditions set forth herein shall
- be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, successors .
and assigns. .

9. Notices. The notice address for Assignee under Section 14.11 of the Development '
Agreement shau be: : : . i
- Attn:
‘With copy to:
Attn:

10. Counterparts. This Assignment may be executed in as many counterparts as may be
deeméd necessary and convenient, and by the different parties hereto on separate counterparts, each of
which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and
the same instrument.
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11. Governing Law. This Assignment and the legal relations of the parties hereto shall be
governed by and construed and enforced in accordance with the laws of the State of California, without
regard to its principles of conflicts of law.

IN WITNESS HEREOQF, the parties hereto have executed this Assignment as of the day and year first
above written.

ASSIGNOR: .
[insert signature block] .
ASSIGNEE:

[insert signature block]
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Exhibit A to Assignment and Assumption Agreement

Transferred Property

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

STATE OF CALIFORNIA )
)
COUNTY OF )
On , before me, ) - , Notary Public, personally
appeared , who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) 1s/are subscnbed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) ‘acted,
executed the instrument.

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

WITNESS my hand and official seal.

Name:
Notary Public
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A notary public or other oﬂicér completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document;

STATE OF CALIFORNIA )
. : )
COUNTY OF )
On , before rrié, ‘ , Notary Pﬁbhc personally
appeared ‘ , who proved to me on the basis of satisfactory

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

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

WITNESS my hand and OfﬁCIal seal.

Name:
Notary Pubhc
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Exhibit G

Notice of Special Restrictions

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City and County of San Francisco

San Francisco, California 94103-2414

NOTICE OF SPECIAL RESTRICTIONS .

This Notice of Special Restrictions ("Notice") is made this day of , 2018 by the
San Francisco Conservatory of Music, a California non—proﬁt public beneﬁt corporatlon " SFCM"), with
reference to the following: . .

A. SFCM owns the property located at 200 and 214 Van Ness Avenue in San Francisco,
California, as more particularly described in the legal description attached as Exhibit A (the "Project
Site"). At the time SFCM acquired the Project Site, the Project Site contained a residential building with
twenty—seven (27) units. ‘

B. SFCM proposes to demolish the two existing buildings on the Proj ect Site and create a
student housing focused mixed-use project on the Project Site with approximately four hundred twenty
(420) student housing beds, three (3) faculty units, one-for-one replacement of the existing twenty-seven
(27) residential units with modern, contemporary, code complying units (the "Replacement Units"),

. educational and performance space, and ground floor retail / restaurant uses, all in an approximately

- 168,000 gross square foot building (the "Project"), The Project is designed to permit SFCM to continue
to provide exceptional music education and strengthen San Francisco's civic center arts and cultural
district by providing student housing and related facilities while insuring modern replacement housing for
existing tenants and alleviating pressure on San Francisco's existing housing stock.

C. SFCM and the City and County of San Francisco ("City") have entered into a
Development ‘Agreement pursuant to Government Code Section 65864 et seq. and Chapter 56 of the City
Administrative Code ("Development Agreement™). As part of its Replacement Housing and Interim
Relocation Plan incorporated into the Development Agreement, SFCM will voluntarily submit the
. Replacement Units to the ongoing jurisdiction of the San Francisco Rent Control Ordinance. -

D. On , 2018, the Board of Supervisors approved the Development Agreement.
E. As a condition of appfoving the Development Agreement the City has required, and

. SFCM has accepted, the execution and recording of this Notice. This Notice is being executed and
- recorded for the benefit of the City.

Exhibit G, Page 1
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NOW, THEREFORE, THE CITY AND SFCM AGREE AND COVENANT AS FOLLOWS:

L APPLICATION OF SAN FRANCISCO RENT ORDINANCE TO REPLACEMENT UNITS.

SFCM agrees to maintain the Replacement Units as rent controlled under Chapter 37 of the San

Francisco Administrative Code, the Residential Rent Stabilization and Arbitration Ordinance ("Rent

" Control Ordinance") for solong as the Rent Control Ordinance, or a similar siccessor ordinance,

- remains in effect and to waive the provisions of the Costa-Hawkins Rental Housing Act, California Civil
Code Sections 1954.50 et seq. ("Costa-Hawkins Act") to the extent applicable to the Replacement Units.
Such commitment does not depend upon the initial occupancy of the Replacement Unit by Existing
Tenants (as defined below). Notwithstanding the foregoing, SFCM shall be entitled to establish the initial
rental rate for any of the Replacement Units anytime such Replacement Unit is not occupied by a tenant
who resided at 200 Van Ness prior to the commencement of construction of the Project ("Existing
Tenant"). SFCM also waives any and all rights to evict any tepant in a Replacement Unit (including
Existing Tenants and other tenants) under the Ellis Act (California Government Code Section 7060 et
seq.) and any other laws or regulations that permit owner move-in evictions for any of the Replacement

"Units for so long as the Replacement Units are subject to the Rent Control Ordinance. .

SFCM agrees and acknowledges that this Notice and SFCM's agreement to subject the Replacement Units
to the Rent Control Ordinance falls within the express exceptions to the Costa-Hawkins Act because the
Development Agreement is a contract with a public entity in consideration for contributions and other
forms of assistance specified in Chapter 4.3 (commencing with Section 65915 of Division 1 of Title 7 of
the California Government Code) and the City would not be willing to enter into the Development
Agreement without the understanding and agreement that the Costa-Hawkins Act provisions set forth in
California Cjvil Code Section 1954.52(a) do not apply to the Replacement Units as a result of the

, exempuon set forth in California Civil Code Section 1954. 52(b)

- IL APPLICABILITY OF RESTRICTION

The restrictions set forth in this Notice shall only be applicable to the Replacément Units and the
portion of the Project Site upon which any Replacement Units are located. In the event that the Project is
subdivided at any time in the future, this Notice shall be released from all portlons of the PI‘Q] ect Site and
the Project that do not include Replacement Units.

HIL. PARTIES BOUND

So long as this Notice has not been released pursnant to the provisions of Section II, the
provisions of this Notice shall bind any person or entity which acquires an interest in the Replacement
Units, or to whom any interest in the Replacement Units is transferred involuntarily or by operation of
law. SFCM shall include the provisions of this Notice in auy and all assignment and assumption
agreements and any and all recorded restrictions for any portion of the Project Site that includes the
Replacement Units.

Iv. GOVERN]NG LAW

This Notice shall be governed and construed in accordance with the laws of the State of
California.

'Exhibit G, Page2
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IN WITNESS WHEREOF, SFCM has executed this instrument the day and year first
hereinabove written.
1SFCM"

SAN FRANCISCO CONSERVATORY OF
MUSIC, a California non-profit public benefit

corporation

By:
David Stull
President

[SIGNATURES MUST NOTARIZED]

Exhibit G, Page 3
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- EXHIBIT A
Legal Description of Project Site
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A notary public or other officer completing this certiﬁcaté verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
. - )y -
COUNTY OF )
On 5 ~_ before me, _. ' _ Notary Public,
. personally appeared , who proved to me on the basis of

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

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

WITNESS my hand and official seal.

Name:
Notary Public

Exhibit G, Page 5
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A motary public of other officer completing this cerﬁﬁcatc verifies only the -
identity of the individual who,signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
' )
COUNTY OF )
On . ‘ before me, ] : . ., Notary PuBlic,
personally appeared » who proved to me on the basis of

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

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

‘WITNESS my hand and official seal.

. Name:
Notary Public

Exhibit G, Page 6
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City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
. San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163 -
TDD/TTY No. 554-5227

. BOARD of SUPERVISORS

NOTICE OF PUBLIC HEARING
BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO

LAND USE AND TRANSPORTATION COMMITTEE

'NOTICE IS HEREBY GIVEN THAT the Land Use and Transportation Committee will
hold a public hearing to consider the following proposal and said public hearing will be held
' as follows, at which time all interested parties may attend and be heard:

Date: Monday, March 19, 2018
Time: 1:30 p.m.

. Location: Legislative Chamber, Room 250, located at City Hall
1 Dr. Carlton B. Goodlett Place, San Francisco, CA

Subject: San Francisco Conservatory of Music Project

File No. 180114. Ordinance amending the Planning Code fo author(ze a height limit
exception for the San Francisco Conservatory of Music Project at 200-214 Van Ness Avenue
for an additional building envelope that will be used to enclose or screen specified features

* from view, allow increased roof height for performance and common space, and-provide
additional visual interest to the roof of the structure; amending the Zoning Map to change the

" height designation of Assessor’s Parcel Block No. 811, Lot Nos. 10 and 12, from 96-X to 120- .
X; affirming the Planning Commission’s determination under the Califorhia Environmental
Quality Act; making findings of consistency with the General Plan, and the eight priority
policies of Planning Code, Section 101.1; and adopting findings of public necessity,
convenience, and welfare under Planning Code, Section 302..

File No. 180115. Ordinance approving-a Development Agreement between the. City
and County of San Francisco and San Francisco Conservatory of Music, a California non-
profit public benefit corporation, for the project at 200-214 Van Ness Avenue between Hayes

- Street and the Dr. Tom Waddell Place mid-block alley, with- various public benefits including
creation of student housing, faculty hiousing, a new performance venue-in the Civic Center
cultural area, activation of a neglected portion of Van Ness Avenue, one-for-one on-site
replacement of 27 existing dwelling units with a specific Replacement and Interim Housing
Program for existing tenants, including the clear right to return to a comparable unit and an
interim relocation housing assistance, voluntary application of rent control and waiving rights
under the Ellis Act; making findings under the California Environmental Quality Act and -
findings of conformity with the General Plan, and with the eight priority paolicies of Planning
Code,.Section 101.1(b); setting the impact fees and exactions as set forth in the
Development Agreement; and confirming compliance with or waiving certain provisions of
Administrative Code Chapters, 14B and 56, and ratifying certain actions taken in connection
therewith, as defined herein.
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Land Use and Transportation Co~vuittee Hearing
Board File Nos. 180114, 180115, 180151
"March 19, 2018

File No. 180151. Ordinance amending the General Plan 1o revise the Map of
Proposed Height and Bulk Districts in the Downtown Area Plan for the San Francisco
Coniservatory of Music Project at 200-214 Van Ness Avenue; affirming the Planning
Department’s determination under the California Environmental Quality Act; and making

-findings of consistency with the General Plan, and the eight priority policies of Plannmg Code,
Section 101.1.-

In accordance with Adminisirative Code, Section 67.7-1, persons who are unable to
attend the hearing on this matter may submit written comments to the City prior to the time
the hearing begins. These comments will be made part of the official public record in this
. matter, and shall be brought to the attention of the members of the Committee. Written
comments should be addressed to Angela Calvillo, Clerk of the Board, City Hall, 1 Dr. Carlton
B. Goodlett Place, Room 244, San Francisco, CA 94102. Information relating to this matter is
available in the Office of the Clerk of the Board. Agenda information relating to this matter
. will be available for public review on Friday, March 16, 2018.

O - 1 4.0\1 IEA?

Angela Calvillo
Clerk of the Board

DATED: March 6, 2018
PUBLISHED/MAILED/POSTED: March 8, 2018.

3074



CALIFORNIA NEWSPAPER SERVICE BUREAU

DAILY JOURNAL CORPORATION

Mailing Address : 915 E FIRST ST, LOS ANGELES, CA 90012

Telephone (800) 788-7840 [ Fax (800) 464-2839
Visit us @ www.LegalAdstore.com

ALISA SOMERA : '

CCSF BD OF SUPERVISORS (OFFICIAL NOTICES)
1 DR CARLTON B GOODLETT PL #244

SAN FRANCISCO, CA 94102 ’

COPY OF NOTICE

-Notice Type:

GPN GOVT PUBLIC NOTICE
Ad Description AS - 03.19.18 Land Use - Conservatory of Music 180114,

180115 & 180151

To the right is a copy of the netice you sent to us for publication in the SAN
FRANCISCO EXAMINER. Thank you for using our newspaper. Please read
this notice carefully and calt us with ny corrections. The Proof of Publication
will be filed with the County Clerk, if required, and mailed to you after the last
date below. Publication date(s) for this notice is (are):

03/08/2018

The charge(s) for this order is as foliows. An invoice will be sent after the fast
date of publication. If you prepaid this order in full, you will not receive an
invoice. ) :

R

EXM# 3108211
NOTICE OF PUBLIC
HEARING
BOARD OF SUPERVISORS
OF THE CITY AND
COUNTY OF SAN FRAN-
cisco

LAND USE AND TRANS-
PORTATION COMMITTEE
MONDAY, MARCH 18, 2018

~-1:30 PM

LEGISLATIVE CHAMBER,

ROOM 250, CITY HALL

1 DR. CARLTON B.
GOODLETT PLACE, SAN
NCISCO, CA

NOTICE 1S HEREBY GIVEN
THAT the Land Use and
Transportation ~ Committee
will hold a public hearing to
consider the following
ﬁmppsal and said public
earing will be held as
follows, at which time all
interested parties may aftend
and be heard:” {San
Francisco Conservatory of
Music- Project) File No.
188114, Ordinance amend-
ing the Pianning Code to
aulhorize a height limit
exception  for e - San
Francisco Conservatory of

Music Project at 200-214 -

Van Ness' Avenue for an
additional buillding envelope
that will be used to enclose
or screen spedfied fealures
from view, allow increased
roof height’ for performance
and common space, and
Fmvide addilional  visual
nterest to the roof of the
Sy
ning Map ange
height  designation  of
Assessor's Parce! Biock No.
811, Lot Nos, 10 and 12,
from 96-X o 120-X; affimming
the Planning Commission’s
determination _under . the
California Environmental
Quality Act making findings
of consistency with the
General Plan, and the elght
priority gohues of Planning
Code, Section 101.1; and
adopting findings of public
necessity, convenlence, and
welfare ~ under  Planning
Code, Section 302, File No.
180115, Ordinance approv-
ing a Development Agree-
ment between the City and
County of San Francisco and
San Francisco Conservatory
of Music, a Califomia non-
profit public benefit corpora-
tion, for the project at 200-
214 Van Ness Avenue
between Hayes Street and
the Dr. Tom Waddell Place
mid-block alley, with various
public benefils  including
creation of student housing,
faculty housing, a new
performance venue in the
Civic Certer culfural area,
activation of a neglected
portion of Van Ness Avenue,
one-for-one on-site replace-

_ment of 27 existing dwelling
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units  with a  specific
Replacement and Intefim
Housing Program for existing
tenants, induding the clear
right to return to a compara-
ble wunit and an interim
relocation  housing assis-
fance, voluntary application
of rent control and walving
rghts under the Blis Act

-making findings under.the

ifornia Envirohmental
Quality Act and findings of

* conformity with the General

Plan, and with the eight
priarity policies of Planning
Code, Section 101.1(b);
sefting the impact fees and
exactions as set forth in the
Development  Agreement;
and confiming compliance
with or walving certain
provisions of Administrative
Code Chapters, 148 and 56,
and ratifying certain actions
taken in connection
therewith, as defined herein.
File No. 180151. Ordinanca
amending the General Plan
to revise the ap

Proposed Height and Bulk
Districts in the Downtown
Area Plan for the San .
Frandisco Conservatory of

" Music Project at 200-214

Van Ness Avenue; affirming
the Planning Department'’s
defermination _under the
Califormia Environmental
Quality Act; and making
findings of conslstency with
the General Pian, and the
eight ~priorty policies  of
Planning Code, Section
101.1. in accordance with
Administrative Code, Section
67.7-1, persons who are
unable fo attend the hearing
on this matter may submit
written comments lo the City
gnog' to the time the hearing
egins. These.comments will
be made part of the official
public record In this matter,”
and shall be brought to the |
atiention of the members of
the Committee. Wiitten
comments  should  be
addressed lo Angela Calvillo,
Clerk of the Board, City Hall,
1 Dr. Carlton B. Goodlett
Place, Room 244, San
Francsco, CA 94102
information relating to this
matter is available in the
Office of the Cletk of the
Board. Agenda information
relating to this matter will be
avaflable for public review on
Friday, March 16, 2018.

Angela Calvillo, Clerk of the
. Board



City Hall

BOARD of SUPERVISORS San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 544-5227
PROOF OF MAILING
A. Legislative File No. 180114,'180115, 180151

1 Dr. Carlton B. Goodlett Place, Room 244

Description of Items: Planning Code, Zoning Mép, Development Agreement, and
General Plan Amendment - San Francisco Conservatory of Musnc Project - 200-214 -
Van Ness Avenue - 17 Notices Mailed

-1, Brent Jalipa : , an employee of the City and
County of San Francisco, mailed the above descnbed document(s) by depositing the
sealed items with the United States Postal Servnce (USPS) with the postage fully
" prepaid as follows:

Date: Maich.7, 2018

Tirﬁe: '4:00Ap.m.
USPS Location' Repro Pick-up Box in the Clerk of the Board s Office (Rm 244)

Mallbox/Mallslot Pick-Up Times (if apphcable) N/A

. l . . ‘b ' —
Signature: W
/’ N R

Instructions: Upon completion, original must be filed in the above referenced file.
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i City Hall
: . Dr. Carlton B. Goodlett Place, Room 244
BOARD of SUPERVISORS

San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 5545227
'February 6, 2018 .
File Nos. 180114 and 180115
Lisa Gibson

Environmental Review Officer
Planning Department

1650 Mission Street, Ste. 400
San Francisco, CA 94103

Dear Ms. Gibsoh:
On January 30, 2018, Superwsor Kim mtroduced the following proposed legislations:
-Flle No. 180114

Ordmance amending the Planning Code to authorize a height limit
exception for the San Francisco Conservatory of Music Project at 200-214 -
Van Ness Avenue for an additional building envelope that will be used to
" enclose or screen specified features from view, allow increased roof height
for performance and common space, and provide additional visual interest
to the roof of the structure; amending the Zoning Map to change the height
designation of Assessor’s Parcel Block No. 811, Lot Nos. 10 and 12, from
" 96-X to 120-X; affirming the Planning Commission’s determination under
the California Environmental Quality Act; making findings of consistency
with the General Plan, and the eight priority policies of Planning Code,
Section 101.1; and adopting findings of public necessity, convenience, and
welfare under Planning Code, Section 302. .

File No. 180115

Ordinance approving a Development Agreemenf between the City and

County of San Francisco and San Francisco Conservatory of Music, a

California non-profit public benefit corporation, for the project at 200-214
Van Ness Avenue between Hayes Street-and the Dr. Tom Waddell Place

mid-block alley, with various public benefits including creation of student

housing, faculty housing, a new performarice venue in the Civic Center

cultural area, activation of a neglected portion of Van Ness Avenue, one-
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for-one on-site replacement of 27 existing dwelling units with a specific
Replacement and Interim Housing Program for existing tenants, including
“the clear right to return to a comparable unit and an interim relocation
housing assistance, voluntary application of rent control and waiving
rights under the Ellis Act; making findings under the California
Environmental Quality Act and findings of conformity with the General

" Plan, and with the eight priority policies of Planning Code, Section 101.1(b);

setting the impact fees and exactions as set forth in the Development
Agreement; and confirming compliance with or waiving certain provisions.

" of Administrative Code Chapters, 14B and 56, and ratifying certain actions

taken in connection therewith, as defined herein.

These legislations are being transmitted to you for environmental review.

Angela Calvillo, Cl

of the Board

ﬁr; By: Klisa’Somera, Legislative Deputy Director
: Land Use and Transportation Committee

Attachment

C:

Joy Navarrete, Environmental Planning -
Laura Lynch, Environmental Planning
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City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

February 6, 2018

 Planning Commission -

Afttn: Jonas lonin

1650 Mission Street, Ste. 400
San Francisco, CA 94103

Dear Commissioners: ’
On January 30, 2018, Supervisor Kim introduced the féil‘oWing legislations:
File No. 180114

Ordinance amending the Planning Code to authorize a height limit
exception for the San Francisco Conservatory of Music Project at 200-214
Van Ness Avenue for an additional building envelope that will be used to

- enclose or screen specified features from view, allow inereased roof height
for performance and common space, and provide additional visual interest
to the roof of the structure; amending the Zoning Map to change the height
designation of Assessor’s Parcel Block No. 811, Lot Nos. 10 and 12, from

- 96-X to 120-X; affirming the Planning Commission’s determination under
the California Environmental Quality Act; making findings of consistency "
with the General Plan, and the eight priority policies of Planning Code,
Section 101.1; and adopting findings of public necessity; convenience, and
welfare under Planning Code, Section 302.

File No. 180115

Ordinance approving a Development Agreement between the City and
" County of San Francisco and San Francisco Conservatory of Music, a
California non-profit public benefit corporation, for the project at 200-214
- Van Ness Avenue between Hayes Street and the Dr. Tom Waddell Place
mid-block alley, with various public benefits including creation of student
- housing, faculty housing, a new performance venue in the Civic Center
cultural area, activation of a neglected portion of Van Ness Avenue, one-
for-one on-site replacement of 27 existing dwelling units with a specific
Replacement and Interim Housing Program for existing tenants, including
the clear right to return to a comparable unit and an interim relocation
housing assistance, voluntary application of rent control and waiving
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rights under the Ellis Act; making findings under the California ,
Environmental Quality Act and findings of conformity with the General
Plan, and with the eight priority policies of Planning Code, Section 101.1(b);
setting the impact fees and exactions as set forth in the Development
Agreement; and confirming compliance with or waiving certain provisions
of Administrative Code Chapters, 14B and 56, and ratifying certain actions
taken in connection thereWIth as defined herein.

The proposed ordinances are being transmltted pursuant to Planning Code, Section
302(b), for public hearing and recommendation. The ordinances are pending before the
Land Use and Transportation Committee and will be scheduled for hearing upon receipt
of your response.

Angela alvillo, Glerk of the Board

By:“Alisa Somera, Legislative Deputy Director
Land Use and Transportation Committee

¢: John Rahaim, Director of Planning
Aaron Starr, Acting Manager of Legislative Affairs
Scott Sanchez, Zoning Administrator
Lisa Gibson, Environmental Review Officer
AnMarie Rodgers, Senior Policy Advisor
Laura Lynch, Environmental Planning
Joy Navarrete, Environmental Planning
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FUPHntForm |

Introduction Form

By a Member of the Board of Supervisors or the Mayor.

#rte ecflimestamp

I hereby submit the following item for introduction (select only one): I - ryGpameting date ¢ T |
1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter A rendmen T
[] 2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subj ect matter at Committee.

4. Request for letter beginning "Supervisor inquires"

W

. City Attorney request.

. Call File No. | from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No.

9. Reactivate File No.

O O OoO0o0oQ0o O
~

10. Question(s) submitted for Mayoral Appearance before the BOS on | .

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:
[71 Small Business Commission [l Youth Commission 71 Ethics Commission

[] Planning Commission L] Building Inspection Commission

- Sponsor(s):

Supervisor Kim

Subject:

[Developnient Agreement -San Francisco Conservatory of Music - 200-214 Van Ness Avenue]

The text is listed below or attached:

Ordinance approving a Development Agreement between the City and County of San Francisco and San Francisco
Conservatory of Music, a California non-profit public benefit corporation, for the project at 200-214 Van Ness

<

Signature of Sponsoring Supervisor: % m . (9\
. 4 "4

For Clerk's Use Only:
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