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(the “Project”); and,

‘BOARD OF SUPERVISORS ' ) ) - 2/26/2013

FILE NO. 130234 | RESOLUTION

[Ground LLease Amendment - 255 Broadway]

Resolution approvihg and authorizing the Mayor’s' Office of Housing, as Successor
Housing Agency to fhe Redevelopment Agency, to amend an existing term ground
lease with Broadway Sansome Associates, L.P., a Cal_ifornia‘lin.ﬁted partnership, for the
development and operation of affordable housing on certain real property located at
255 Broadway and making findings that the amendments are in conformance with
California Environmental Quality Act, the City’s General Plan, and the priority policies

of Planning Code, Section 101.1.

WHEREAS, The Redevelopment Agency of the Cilty ahd County of San Francisco (the
“Former Agency’) was the fee owner of 255 Broadway Street (Lot 21, Block 165 and referred
to herein as the “Property”) and intended to develop the Property for affordable housing; and,

WHEREAS, Through a Memorandum Agreemeht with the Mayor’s Office of Housihg
(“MOH”), MOH agreed to fund and manage the development of the Property into affordable
family rental housing; and, _ |

| WHEREAS, In December 2006 MOH issued a Request for Proposals and in June 2007
Conditibnally selected Chinatown Community Development Center (*CCDC”) as the qualified | -
dlevvelvoper;j and, . | | |

WHEREAS, CCDC formed a limitedr partnership célled Broadway Sénsome
Associates, L.P. (the “Developer”) that will act as the deVeIoper for the Property; and,

- WHEREAS, the proposed project will be the new construction of 75 family rental units

WHEREAS, in 2010 the‘Former'Agency entered into a ground lease (the “Lease”) with

the Developer in order to demonstrate site control for a state funding application; and,

Supervisor Chiu ' : : ‘ Page 1
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WHEREAS, Under California State Assembly Bill No. 1X26 (Chapter 5, Statues of
2011-12, first EXtraor_dinary'S_ession) (“AB 26”), the Former Agency dissolved as a matter of
law on February 1, 2012, and pursuanf to AB 26, as amended by California State Assembly
Bill No. 1484 (“AB 1484”), and Resolution No. 11-12, adopted by this Board and Mayor on-
January 26, 2012, Ordinance No. 215-12, adopted by this Board and Mayor on Octob}er 12,

2012, and the approved housing asset list submitted by MOH to, and approved by, the State

of California Department of Finance bursuant to AB 1484 (Cal. Health & Safety Code Section

34176(a)(2)), MOH is successor in in_térest to Former Agency’s fee interest in the Property
and tb alll of the Former Agency’s rights and obligations under the Lease; and;

WHEREAS,v In order.to close current Project financing, including a construc_:tion loan |
from Silicon Valley Bank and equity from Raymond James (together, the “Project Financers”),
the Project Financers are requesting material changes to the Lease; and, |

WHEREAS, MOH staff and the Director of Property have reviewed the requested

“changes and determined they are administrative and can be accepted and incorpdrated into

an amended and restated ground lease, substantially in the form of the Amended and
Restated Ground Lease on files with the Clerk of the Board of Supervisors in File 130234(the
“Amended Lease”); and, |

WHEREAS, the Planning Departmen’t determlned that the Project is consistent with the
City’s General Plan and the Eight Priority Policies of Planning Code Section 101. 1 and,

-~ WHEREAS, On July 22, 2010? the Planning Commission, in accordance Wlth Title 14 ofm
the Cal‘ifornia Code of Regulations, Chapter 3, Article 19, Section 15332 (CEQA State
Guidelines), adopted a Mitigated Negative Declaration determination under CEQA; now,
therefore, be it _ |

RESOLVED, That this Board finds that there have been ho substantial project changes

or changes in project circumstances since the Mitigated Negative Declaration was certified

Supervisor Chiu ' _ ' ' Page 2
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that would require major revisions thereto due to the involvement of new significant
environmental effects or an increase in the severity of previous identified significant impacts,.'
and there is no new information of substantial importance that would change the conclusions
set forth therein; and, be it

- FUTHER RESOLVED, That in accordance with the recommendations of the Direc-tof
of Property end_ the Director MOH, the Board of Supervisors hereby approves and authorizes

the Director of Property, along with the Director of MOH, to finalize negotiations for the

~ Amended Lease and following the negotiations for the Amended Lease authorizes the

Director of Property and the Director of MOH to execute and deliver the Amended Lease; and,
be it | : .
FURTHER RESOLVED, That the Board of Superwsors authorizes the Dlrector of

- Property and the Director of MOH, in conSultatlon.wnh the City Attorney, to enter into any

additions, amendments or other modifications to the'Amended Lease (including in each
instance, without limitation, | the attachment of exhibits) that the Director of Property and
Director of MOH determine are in the best interests of the Clty do not decrease the revenues
of the City in connectlon with the Property, or otheanse materlally increase the obllgatlons or.
liabilities of the Clty, and are in compliance Wlth all apphcable Iaws, including the City's

Charter.

RECOMMENDED:

00, ~Se_

MOH Directorv

Director &ﬁrgpe'rtﬂ D

Supervisor Chiu v Page 3
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ’ MARCH 27, 2013

[ tems 1 and 2 ‘ Department:
Files 13-0177 & 13-0234

EXECUTIVE SUMMARY

Mayer's Office of Housing (MOH)

Legislative Objectives

File 13-0234: Resolution authorizing the Director of Property and the Mayor’s Office of Housing
(MOH) as Successor Housing Agency to the former San Francisco Redevelopment Agency (SFRA)
to (1) amend an existing Ground Lease with Broadway Sansome Associates, L.P. for the
development and operation of 75 units of affordable housing at 255 Broadway, and (2) make any
future amendments to the Ground Lease that do not decrease the revenues to the City or otherwise |
materially increase the obligations or liabilities of the City. . ' .

File 13-0177: Resolution authorizing the issuance of tax-exempt multifamily housing revenue bonds

in an aggregate principal amount not to exceed $23,900,000 to provide financing for the construction
of 75 units of affordable housing at 255 Broadway. - ' '

Background
On July 20, 2010, the former SFRA and Chinatown Community Development Center (CCDC)
executed a Ground Lease for the subject property at 255 Broadway for CCDC to develop and
operate 75 units of affordable housing. The SFRA was dissolved on February 1, 2012 and
SFRA’s affordable housing assets and functions were transferred to the City.

Key Points _
File 13-0234: The proposed amendments to the Ground Lease are required by the Project’s
Equity Investor and Construction Lender to proceed with financing the Project. -The proposed
Amended Ground Lease includes two amendments to the existing Ground Lease that the Budget
and Legislative Analyst deems substantive or as having the potential to decrease revenues to the
City: (1) after 55 years, increasing the income requirement for households to be eligible tolive in
the planned affordable housing from 50% to 60% of area median income, and (2) amending the
“Permitted Uses of Surplus Cash,” such that the City would receive up to $16,500 less per year in
the first five years of the Project than it would otherwise receive under the existing Ground Lease.

File 13-0177: The proposed multifamily housing revenue bond is necessary for financing the
construction of the planned affordable housing because a large portion of the committed financing
for the Project will not be paid until the construction is completed. Although the City would issue
the proposed multifamily housing revenue bonds, the obligation to repay the bonds would rest -
entirely on revenue generated by the Project and is the obligation of the Project sponsors. As
such, the City would incur no financial liability from the issuance of such bonds.

Fiscal Impact '

The City would potentially receive an estimated $78,506 from Surplus Cash under the proposed
Amended Ground Lease, in addition to Base Rent, as compared to an estimated $161,006 from
Surplus Cash under the existing Ground Lease, or a reduction of $82,500 over the 15-year period.
However, the impact on the City’s receipt of Surplus Cash is not a significant loss to the City
given (1) the City’s overarching goal of developing affordable housing for low-income
households, and (2) the City’s commitment of $13,783,800 to the development of the Project and
annual operating subsidies increasing from $100,814 in Year 1 to $174,636 in Year 15.

: Recommendation
Approve the proposed resolutions.

SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET-AND LEGISLATIVE ANALYST .
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'MANDATE STATEMENT / BACKGROUND

_ Mandate Statements

File 13-0234: In accordance with City Charter Section 9.118(c), the modification or amendment
- of any lease of City-owned property, which when entered into was for a period of ten or more
years or had anticipated revenue to the City of $1,000,000 or more, is subject to approval by
resolution of the Board of Supervisors. '

File 13-0177: In accordance with City Charter Section 9.107, the Board of Superwsors is
authorized to issue revenue bonds, without voter approval, when such bonds are issued to
establish a fund for the purpose of financing the construction of housing.

Background

The subject property at 255 Broadway, which consists of vacant land and a surface parking lot
comprising 17,846 square feet, was formerly owned by the State Department of Transportation.
(Caltrans). This property contained a portion of the Embarcadero Freeway off-ramp, which was
damaged in the Loma Prieta earthquake and subsequently demolished. The Embarcadero
Roadway project replaced the Embarcadero Freeway, eliminating the need to retain the subject
property for transportation uses. After Caltrans transferred the subject property to the City on
December 30, 1994 at no cost, the property was placed under the Jurlsdlctlon of the Department
of Public Works (DPW).

On May* 18 2004, DPW declared the subject property surplus under the City’s Surplus Property
Ordmance and transferred the property to the Mayor’s Office of Housing (MOH). According to
MOH, DPW had an outstanding obligation to repay the San Francisco Municipal Transportation
Authority (SFMTA) for the maintenance of the Emmbarcadero Roadway. In 2006, the former San
Francisco Redevelopment Agency (SFRA) purchased the subject property from MOH for
$1,500,000 with the requirement that the property be used to develop affordable housing. In-
approving the sale of the subject property from MOH to the former SFRA for the development of
affordable housing, the Board of Supervisors appropriated the $1,500,000 in sale proceeds to
DPW to provide the needed funds for DPW’s obligation to. SFMTA for maintenance of the
Embarcadero Roadway.

Through an agreement with the former SFRA, MOH agreed to fund and manage the
development of the 255 Broadway site into 51 units of affordable family rental housing. In
December 2006, MOH issued a Request for Proposals and in June 2007 selected Chinatown
Community Development Center (CCDC) as the developer. In 2009, SFMTA and MOH entered
into an agreement to add 18 additional units to the planned affordable housing Project at 255
Broadway as replacement housing for displaced residents of housing that would need to be
demolished to construct a Chinatown Central Subway Station. The Project plan has since been

1The Surplus Property Ordinance, approved by the Board of Supervisors on November 18, 2002 (File No. 01-1498),
established (a) a procedure for identifying “surplus,” “unutilized,” or “underutilized” City-owned properties and (b)
a policy that such property would be used to provide housing for the homeless or be sold, with the proceeds to be
used to finance affordable housing.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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expanded to include a total of 75 units of affordable housing (including one unit for a property
manager). '

As shown in Table 1 below, the City’s commitment to date for the development of affordable
housing at 255 Broadway (not including SFRA’s original purchase of the property from MOH
for $1,500,000) is $13,783,800 in loans to CCDC that are unlikely to be repaid, or $183,784 per
unit based on 75 units. In addition, MOH plans to provide an annual operating subsidy to the
Project, which would start at $100,814 in Year 1 and increase to $174,636 by Year 15.

Table 1: City Financing of Affordable Housing at 2355 Broadway

Sources Uses
MOH _ $5,783,800 | Predevelopment - $3,123,929
SFMTA 8.000.000 | Gap Financing 10,659.871
Total = $13,783,800 | Total $13,783,800

Source: Mayor’s Office of Housing

. According to Ms. Joan McNamara, Senior Project Manager at MOH, CCDC has expended
$2,741,197 to date in City-provided predevelopment funds. . S

City Ownership of Former Redevelopment Agency Affordable Housing Assets

On July 20, 2010, the former SFRA and CCDC executed a Ground Lease for the subject property
at 255 Broadway, under which the former SFRA agreed to lease the subject property to CCDC
for the development of 75 units of affordable housing, for an initial term of 70 years, with an
option to extend for an additional 29 years to 99 years, and with annual rent payable by CCDC to
SFRA equal to 10 percent of the appraised value of $3,750,000, or $375,000, of which $15,000
would be required as “Base Rent,” and the remaining $360,000 of which would be required only
in the event the Project generated “Surplus Cash,” as discussed below. ' :

Under California Assembly Bill 26 (AB 26), the former SFRA was dissolved on February 1,
2012 and the SFRA’s affordable housing assets and functions were transferred to the City, under
the jurisdiction of MOH, as approved by the Board of Supervisors on January 24, 2012 (File No.
12-0021). AB 26 was subsequently amended to disallow the City from being the SuCcessor
agency to the former SFRA’s non-affordable housing assets and functions; however, the City
remains the successor agency to the former SFRA’s affordable housing assets and functions, as
approved by the Board of Supervisors on October 2, 2012 (File No. 12-0898). As Successor
Housing Agency to the former SFRA, the City owns the subject property at 255 Broadway and is
“successor to the former SFRA’s rights and obligations under the existing Ground Lease. Any
modifications or amendments to the lease of the subject property are therefore subject to Board
_ of Supervisors approval. .

- According to Ms. McNamara, while it was typically the practice of the former SFRA to own and
lease the properties on which SFRA financed the development of affordable housing, the City
traditionally has not owned the properties on which MOH financed the development of
‘affordable housing. Ms. McNamara advises that by retaining ownership of the subject property,
the City will be able to ensure that the planned affordable housing remains affordable beyond the
55-year period usually provided under affordable housing covenants entered into by the City and
.~ private developers when the City does not own the property. ' :

~ SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST.
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'DETAILS OF PROPOSED LEGISLATION

File 13-0234: The proposed resolution would authorize the Director of Property and MOH as
Successor Housing Agency to the former SFRA to (1) .amend an existing Ground Lease with
Broadway Sansome Associates, L.P.2 for the development and operation of 75 units of
affordable housing at 255 Broadway, and (2) make any future amendments to the Ground Lease
with Broadway Sansome Associates, L.P. that do not decrease the revenues to the uty or
otherwise materially increase the obligations or liabilities of the City.

According to Ms. McNamara, CCDC recently secured the financing needed to complete the -
construction of the planned affordable housing. ~According to Ms. McNamara, the proposed
amendments to the Ground Lease are required by the Project’s Equity Investor, Raymond James
California Housmg Opportunities Fund II L.L.C. (Raymond James), and the Project’s
Construction Lender, Silicon Valley Bank, to proceed with financing the Project. Currently, the
estimated total cost of the Project is $37,881,665, including $13,783,800 in financing from the
City, as shown in Table 1 above. .

The proposed Amended Ground Lease includes two amendments to the existing Ground Lease
that the Budget and Leglslatwe Analyst deems substantlve or as havmg the potential to decrease
revenues to the City.

(1) Income requirements

Under the proposed Amended Ground Lease, the income requirement for households to be
eligible to live in the planned affordable housing increases after 55 years from no more than 50
percent of area median income (AMI) to no more than 60 percent of AMI, as determined by the
U.S. Department of Housing and Urban Development. In contrast, under Section 1.29 of the
existing Ground Lease, the income requirement remains at no more than 50 percent of AMI for
the duration of the initial 70-year lease term. As such, the proposed amendment would likely
result in some of the planned housing units serving a higher income group after 55 years.
According to Ms. McNamara, this amendment is being proposed so that the Project is able to
demonstrate to the IRS that the Project financing as structured can repay its debts fully over the
course of the 55-year compliance term according to financial projections. However, Ms.
McNamara advises that the Project is unlikely to increase to 60 percent of AMI after 55 years
because sometime after the initial 15-year Tax Credit Compliance Period and depending upon
the capital needs of the building, MOH anticipates that the Project will be refinanced and the
Project sponsors will request additional financial support from MOH, allowing MOH to require
the continuation of the 50 percent AMI income requirements 1n exchange for additional
financial support.

( 2) Permitted Uses of Surplus Cash

The proposed Amended Ground Lease amends the “Permitted Uses of Surplus Cash,” also
commonly referred to as the “Surplus Cash Waterfall.” The “Surplus Cash Waterfall” sets forth

a list of permitted uses of Surplus Cash, in order of highest priority to lowest priority, in the '
event the Project generates Surplus Cash from rent and operating subsidies in any given year.

2 Broadway Sansome Associates, L.P. is a Partnership between CCDC and the Project’s Equity Invest01 Raymond
James California Housing Opportunities Fund IT L.L.C.
SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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Ms. McNamara advises that the Surplus Cash Waterfall in the existing Ground Lease was
tentative, and that MOH anticipated having to amend the Surplus Cash Waterfall to the
satisfaction of the Project’s Equity Investor, once outside financing was identified, in order to
proceed with the Project. Table 2 below compares the Surplus Cash Waterfall, in order of
priority, under the existing Ground Lease to the proposed Amended Ground Lease.

Table 2: Surplus Cash Waterfall, in order of priority, under the Existing and Proposed
Amended Ground Leases ’

Existing Ground Lease Proposed Amended Ground Lease

Payments from any Surplus Cash generated by the | Payments from any Surplus Cash generated by the
Project from rent and operating subsidies would be | Project from rent and operating subsxd1es would be

applied toward: applied toward:

1)' Base Rent_ Accrual, to be paid to the City in 1) Base Rent Accrual, to be paid to the City in
the event the Project fails to generate enough the event the Project fails to generate enough
income to pay Base Rent in previous years |  income to pay Base Rent in previous years
(Base Rent is $15,000 per year). ‘ (Base Rent is $15,000 per year).

2) A Partnership Manégement Fee of $15,530 | 2) A Limited Partner Asset Management Fee

 in Year 1 (and increasing each year “of $3,662 in Year 1 (and increasing each year
thereafter), to be paid to CCDC. ~ thereafter), to be paid to Raymond James.

3) A Limited Partner Asset Management Fee, | 3) If necessary, replenishment of the Operating
ifany. Reserve Account, which is 25 percent of

4) -One—third of the remaining Surplus Cash annual Operating costs.

would be allocated to the CCDC as an |4) A Deferred DeVelpper Fee of $82,500, to be
Incentive Management Fee in an amount not ‘paid to CCDC in five installments of $16,500
to exceed $37,500 per year, and two-thirds of over the first five years of the Project.

the remaining Surplus Cash would be. paid fo 5) A Partrership Management Fee of $17,820
the California Department of Housing and in Year 1 (and increasing each year
.Cemmumt_y Develop ment (HCD). and to MO.H thereafter), to be paid to CCDC.

in proportion to each agency’s investment in
the project (approximately one—thlrd HCD and | 6) The same as bullet point No. 4 under the
two-thirds MOH). - Existing Ground Lease.

The proposed amendments to the Surplus Cash Waterfall, as shown in Table 2 above, include
(1) moving the Limited Asset Management Fee to be paid to Raymond James from third priority
to second priority in the Waterfall, (2) adding the replenishment of the Operating Reserve
Account, (3) increasing the Partnership Management Fee from $15,530 to $17,820 in
accordance with MOH’s updated guidelines for Partnership Management Fees, and (4) adding a
Deferred Developer Fee of $82,500 to be paid to CCDC in five annual installments of $16,500.
According to Ms. McNamara, CCDC elected to defer $82,500 of its Developer Fee to help
finance construction. ' ' ' :

As a result of the proposed addition of the Deferred Developer Fee to the Project’s Surplus Cash
Waterfall, the City would receive up to $16,500 less per year in the first five years of the Project
than it would otherwise receive under the existing Ground Lease. As a result of the other
proposed amendments to the Surplus Cash Waterfall, the City would be somewhat less hkely to
receive.any Surplus Cash which the Project may generate each year. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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However, Ms. McNamara advises that the impact on the City’s receipt of Surplus Cash is not a
significant loss to the City given (1) the City’s overarching goal of developing affordable
housing for low-income households, and (2) the City’s significant financial commitment to the
Project including the commitment of $13,783,800 to the development of the Project and the
provision of annual operating subsidies increasing from $100,814 in Year 1 to $174,636 in Year
15. > ‘

As discussed above, the proposed resolution would also authorize the Director of Property and
MOH to make any future amendments to the Ground Lease that do. not decrease the revenues to -
the City or otherwise-materially increase the obligations or liabilities of the City. According to
Ms. McNamara, amendments that would materially increase the obligations or liabilities to the
City, and would therefore be subject Board of Supervisors approval, might include extending
the term of the lease beyond the term provided in the proposed Amended Lease, or providing
financing for future repairs to the building. :

File 13-0177: The proposed resolution would authorize the issuance of tax-exempt multifamily
housing revenue bonds in an aggregate principal amount not to exceed $23,900,000 for the
purpose of providing financing for the construction of 75 units of affordable housing at 255
Broadway. . '

According to Ms. McNamara, the proposed multifamily housing revenue bond is necessary for
financing the construction of the planned affordable housing because a large portion of the

committed financing for the Project will not be paid until the construction is completed. Once

construction is completed, the full principal amount of the proposed multifamily housing
_revenue bonds would be paid down immediately by the Project’s Permanent Funding Sources.
According to the Project’s projections, the interest payments for the proposed multifamily
revenue bonds would total $685,550. '

Ms. McNamara advises that although the City would issue the proposed multifamily housing
revenue bonds, the obligation to repay the bonds would rest entirely on revenue generated by
the Project and is the obligation of the Project sponsors. As such, the City would incur no
financial liability from the issuance of such bonds. '

FISCAL IMPACT

As aresult of the proposed addition of the Deferred Developer Fee to the Project’s Surplus Cash
Waterfall, the City would receive up to $16,500 less per year in the first five years of the Project
than it would otherwise receive.under the existing Ground Lease. As shown in Table 3 below,
the City would potentially receive an estimated $78,506 from Surplus Cash under the proposed
Amended Ground Lease, in  addition to Base Rent, as compared to an estimated $161,006 from -
- Surplus Cash under the existing Ground Lease, or a reduction of $82,500 over the 15-year
period. In addition, as a result of the other proposed amendments to the Surplus Cash Waterfall,
the City would be somewhat less likely to receive any Surplus Cash which the Project may
generate each year. :

However, Ms. McNamara advises that the impact on the City’s receipt of Surplus Cash is not a
significant loss to the City given (1) the City’s overarching goal of developing affordable
housing for low-income households, and (2) the City’s significant financial commitment to the
Project including the commitment of $13,783,800 to the development of the Project and the

SAN FRANCISCO BOARD OF SUPERVISORS BUDGE_T AND LEGISLATIVE ANALYST
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provision of annual operating subsidies increasing from $100,814 in Year 1 to $174,636 in Year
15. '

. Table 3: Projected Surplus Cash and Projected Payments to the City under the Existing
and Proposed Ground Leases : '

Projected Surplus
Projected (I;EZEHIEEII?:;ECTE) | Cash Payments o
Year _' Surplixs Cash the City-i,mder the the City under the
Existing Lease Proposed Amended
. . Lease
1 - 365,472 $29,468 $12,968
2 $59,031 $25,460 $8.,960
3 $57,586 . $24,470 $7,970
4 $55,942 - $23,379 $6,879
5 $54,091 $22,183 $5,683
6 ~ $48,059 .$9,989 $9,989
7 $45,757 $8,565 $8,565
8 $43,212 . $7,020 $7,020
9 $40,411 - $5,346 $5,346
10 $37,342 $3,538 $3,538
11 $33,990 - $1,588 $1,588
12 $30,342 : $0 - $0
13 $26,382 $0 . $0
14 - $22,095 : $0 $0
15 $17,465 %0 $0
15-year Total $637,177 $161,006 $78,506

'RECOMMENDATION

Approve the proposed resolutions. |

SAN FRANCISCO BOARD OF SUPERVISORS : : BUDGET AND LEGISLATIVE ANALYST.



MAYOR’S OFFICE OF HOUSLNG
CITY AND COUNTY OF SANFRANCISCO

EDWIN M. LEE
MAYOR

OLSON LEE
DIRECTOR

February 26, 2013

Honorable David Chiu

City and County of San Francisco
Board of Supervisors

City Hall

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

RE:  Resolution approving and authorizing MOH to amend an existing term ground lease with
Broadway Sansome Associates, L.P. for the development and operation of affordable housing at
- 255 Broadway.

Dear Supervisor Chiu:

Thank you for agreeing to introduce a resolution regarding amendments to a long-term ground lease for
255 Broadway, an affordable housing development sponsored by Chinatown Community Development
Center. The resolution would authorize Olson Lee, as Director of this office, working with the Director
of the Real Estate Department to amend an existing long-term lease between the Former Agency and
Broadway Sansome Associates, L.P., the developer and owner operator of the new construction of 75
units of affordable family rental units. ' ’ - ‘

We respectfully request introduction at a Board of Supervisor’s meeting at the earliest convenience and
" appreciate your support. ‘ '

The attached resolution has reviewed by the Director of Propefty and has been approved as-to-form by .
Deputy City Attorney Evan Gross.

If you have any questions about the resolution or the project, please contact Joan McNamara at 701-5532,
or me at 701-5515.

Sincerely,

Yoo €

[
Teresa Yang
-Director of Housing Development

1 South Van Ness Avenue, Fifth Floor, San Ffancisco, CA 94103
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 http://sf-moh.org/



SAN FRANCISCO
PLANNING DEPARTMENT

Subject lo: (Select only if applicable) ‘ 1650 Mission St.

O inclusionary Housing (Sec, 315) @ First Source Hiring (Admin. Code) ’ g:ﬁ%ﬁ;}%m
[0 Jobs Housing Linkage Program (Sec. 313) O Child Care Requirement {(Sec. 314) CCA 94103_247'9
O Downtown Park Fee (Sec. 139) O Other
> Reception:
415.558.6378
Fax:
415.558.6409
Plannlng Commission Motion No. 1 81 54
HEARING DATE: JULY 22, 2010 ' Planning
~ Information:
» 415,558.6377
Date: July 15,2010
Case No.: © 2008.0797ECKV
Project Address: 235 BROADWAY
Zoning: . G2 (Community Business) District

65-A Height and Bulk District
Washington-Broadway Spec1al Use District No. 2
Block/Lot: 0165 /021
Project Sponsor:  Kim Piechota, Executive Director
Chinatown Community Development Center
1515 Vallejo Street, Fourth Floor
San Francisco, CA 94100
Staff Contact: Kevin Guy - (415) 558-6163

kevin.guy@sfgov.org

ADOPTING FINDINGS RELATING TO CONDITIONAL USE AUTHORIZATION PURSUANT TO
PLANNING CODE SECTIONS 271 AND 303 TO ALLOW  EXCEPTIONS FROM BULK
LIMITATIONS IN ASSOCIATION WITH A PROJECT TO DEMOLISH AN EXISTING SURFACE
PARKING LOT AND CONSTRUCT A NEW EIGHT-STORY BUILDING CONTAINING
APPROXIMATELY 75 AFFORDABLE DWELLING UNITS, APPROXIMATELY 2,900 SQUARE FEET
OF GROUND-FLOOR RETAIL USE, AND NO OFF-STREET PARKING, LOCATED AT 235
BROADWAY, LOT 021 OF ASSESSOR'S BLOCK 0165, WITHIN THE C-2 (COMMUNITY BUSINESS)
DISTRICT, THE WASHINGTON-BROADWAY SPECIAL USE DISTRICT NO. 2, AND THE 65-A
HEIGHT AND BULK DISTRICT AND ADOPTING FINDINGS UNDER THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT.

PREAMBLE

On June 17, 2010, Kim Piechota, Project Manager for the Chinatown Community Developmént Center -
("Project Sponsor”), representing the San Francisco Redevelopment Agency, filed an application with the
Planning Department (“Department”) for Conditional Use authorization pursuant to Planning Code
Sections ("Section”) 271 and 303 to allow exceptions from bulk limitations in association with a project to
demolish an existing surface parking lot and construct a new eight-story building containing

www.sfplanning.org
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approximately 61 affordable dwelling units, approximately 2,900 square feet of ground-floor retail use,
and no off-street parking, located at 235 Broadway, Lot 021 of Assessor's Block 0165 ("Project Site"),
within the C-2 (Community Business) District, the Washington-Broadway Special Use District No. 2, and
the 65-A Height and Bulk District. The application was subsequently amended to propose 75 affordable
dwelling units (collectively, “Project”). '

On July 2, 2008, the Project Sponsor submitted a request for review of a proposed development on the
Project Site exceeding 40 feet in height, pursuant to Section 295, analyzing the potential impacts of the
development to properties under the jurisdiction of the Department of Recreation and Parks (Case No.
2008.0797K). Department staff prepared a shadow fan depicting the potential shadow cast by the
development and concluded that the Project would have no impact to properties subject to Section 295.

On June 30, 2010, a Draft Mitigated Negative Declaration (“MND") for the Project was prepared and
published for public review. '

The Draft MND was available for public comment until July 20, 2010.

On July 22, 2010, the Planning Commission ("Commission") reviewed and considered the Final MND and
found that the contents of said report and the procedures through which the Final MND was prepared,
publicized, and reviewed complied with the California Environmental Quality Act (California Public
Resources Code Sections 21000 et seq.) (hereinafter “CEQA"), 14 California Code of Regulations Sections
15000 et seq. (hereinafter the “CEQA Guidelines”) and Chapter 31 of the San Francisco Administrative
Code (hereinafter “Chapter 31”). : :

The Planning Commission found the Final MND was adequate, accurate and objective, reflected the
independent analysis and judgment of the Department and the Commission, and approved the Final
MND for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31.

In the Department, Linda Avery, is the custodian of records, located in the File for Case No. 2008.0797E,
at 1650 Mission Street, Fourth Floor, San Francisco, California.

On July 22, 2010, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting on Conditional Use Application No, 2008.0797ECKV., .

The Commission has heard and considered the testimony presented to it at the public hearing and has
further considered written materials and oral testimony presented on behalf of the applicant, Department
staff, and other interested parties.

MOVED, that the Commission hereby authorizes the Conditional Use requested in Application No.
2008.0797ECKV subject to the conditions contained in “EXHIBIT A” of this motion, based on the
following findings:

FINDINGS

Having reviewed the materials identified in the preamble above, and having heard all testimony and
arguments, this Commission finds, concludes, and determines as follows:

SAN FRANCISCD 2
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1. The above recitals are accurate and constitute findings of this Commission.

2. Site Description and Present Use. The Project Site is located on the south side of Broadway,

" between Battery and Sansome Streets, Lot 021 in Assessor’s Block 0165. The property is in the C-2
(Community Business) District, the Washington-Broadway Special Use District No. 2, and the 65-
A Height and Bulk District, and measures approximately 17,850 square feet. The eastern portion
of the site is developed with a surface parking lot, while the western half is undeveloped. The
Project Site occupies the entire frontage of the subject block of Broadway, and was historically
occupled by ramps for the Embarcadero Freeway until 1991.

3. Surrounding Properties and Neighborhood. The Project Site is situated north of the Financial
District and Jackson Square, south and west of the Northern Waterfront, and southeast of
Telegraph Hill and North Beach. Surrounding development in the immediate area primarily
consists of commercial uses, with some residential uses. Existing building heights in the
immediate area range from two to eight stories.

4. Project Description. The Project would demolish an existing surface parking lot occupying a
portion of the Project Site, and construct a new eight-story building containing approximately 75
affordable dwelling units and approximately 2,900 square feet of ground-floor retail use. The
dwelling unit mix includes 10 studios, 36 1-bedroom units, 24 2-bedroom units, and 5 3- bedroom
units. No off-street parking spaces are provided.

5. Variances. The Project would be the subject of three requested Variances for rear yard, (Section
134), dwelling-unit exposure (Section 140), and off-street parkmg (Sectlon 151), as discussed for
each respective Section under item #6 below.

6. Planning Code Compliance: The Commission finds that the Project is consistent with the
relevant provisions of the Planning Code in the following manner: :

A. Use, The C-2 (Community Business) District allows retail sales as a principally permitted
use. The C-2 District allows dwellings at a density. ratio not exceeding the number of
dwelling units permitted in the nearest "R" District. In no case shall the maximum permitted
density be less than for an RM-1 District.

The proposed ground-floor retail uses are principally permitted within the C-2 District. The nearest
“R" District, as measured from the frontage on Battery Street, is an area zoned as RC-4 (Residential-
Commercial, Combined, High Density) District, which permits dwellings at a ratio not exceeding one
unit per 200 square feet of lot area. The subject property measures approximately 17,850 square feet,
therefore, the subject property would be allowed up to 89 dwelling units pursuant to the RC-4
District. The provision of 75 dwelling units complies with the permitted density.

B. Height and Bulk. The subject property is located within a 65-A Height and Bulk District,
which permits a maximum height of 65 feet. This District also limits the horizontal

AN FRANCISCO 3
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dimension of a building above 40 feet in height to 110 feet, and the diagonal dimension to
125 feet. : ' -

Pursuani to the provisions for measurement of height within Section 102.12, the Project Site would
be measured as an upsloping lot measured from the Battery Street frontage. These provisions specify
that the measurement of height be taken at the centerline of each building step. The Project is divided
into three distinct sections that step up with the height of the site along the Broadway frontage. At the
centerline of each step, the building complies with the 65-foot height limit. ’

The fourth through eighth floors exceed 40 feet in height, therefore, these floors are subject to the bulk
limitations of the 65-A Height and Bulk District. The fourth, fifth, and sixth floors have a horizontal
dimension of approximately 275 feet and a diagonal dimension of approximately 284 feet. The seventh
floor has a horizontal dimension of approximately 183 feet and a diagonal dimension of approximately
186 feet. Therefore, these floors exceed the maximum permitted length and diagonal dimensions. The
eighth floor has a horizontal dimension of approximately 100 feet and a diagonal dimension of
approximately 121 feet, and therefore complies with the maximum dimensions.

The Project Sponsor is requesting that the Commission allow the Project to exceed the specified bulk
limits after considering the criteria specified in Section 271(c), through the Conditional Use
Authorization process. Conformance with these criteria is discussed under item 48 below. '

Floor Area Ratio. In the C-2 District, Section 124 allows a Floor Area Ratio (FAR) of up-to
4.8 for a lot which is nearer to an RC-4 District than any other "R" District. The nearest "R"
District, as measured from the frontage on Battery Street, is an area zoned RC-4. The project
site has an area of 17,850 square feet, therefore the allowable FAR would permit a building
of up to 85,680 square feet of Gross Floor Area, as defined in Section 102.9. '

The Project proposes approximately 84,200 square feet of Gross Floor Area, and therefore complies
with this requirement. : '

Rear Yafd. Section 134(a)(1) of the Planning Code requires a rear yard equal to 25 percent of
the lot depth. Within the C-2 District, the required rear yard must be provided at the lowest -
level containing a dwelling unit, and at each succeeding story of the building.

The Project proposes a "C"-shaped building on a lot with frontages on Broadway, Sanseme, and
Battery Streets, with a courtyard at the second level situated toward the interior of the lot. The
configuration of this courtyard does not meet the requirements for a rear yard pursuant to the Code,
and thus the Project requires a Variance from the rear yard requirements,

A code-complying rear yard would provide an open area of approximately 4,720 square feet. The
proposed common courtyard measures approximately 3,100 square feet. In addition, common decks

_ are proposed on the seventh and eighth floors that measure a total of 5,660 square feet, The total area

of common open space for the project equals approximately 8,760 square feet, exceeding the amount of
open area that would be provided by a code-complying rear yard.

PLANNING DENPARTMENT
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Usable Open Space. Section 135 requires that dwelling units within the C-2 District are
provided usable open space in an amount equivalent to the open space required by the
Zoning District which establishes the density for the property. The RC-4 District requires
that a minimum of 36 square feet of private usable open space, or 47.9 square feet of

common usable open space be provided for each dwelling unit. This Section specifies that

the area counting as usable open space must meet minimum reqmrements for area,
horizontal dimensions, and exposure.

The Project therefore must provide a minimum of 3,593 square feet of common open space. The
Project proposes roof decks at the seventh and eighth floors that measure a total of 5,660 square feet.
These decks are open to the sky and meet the standards for area, dimension, and exposure Therefore,
the Project complies wlth these requlrements

* Dwelling Unit Exposure. Section 140 of the Planning Code requires that at least one room .

of all dwelling units face onto a public street, a rear yard, or other open area that meets
minimum requirements for area and horizontal dimensions.

The units that face onto Broadway, Sansome, and Battery Streets comply with the requirements of
Section 140. Some units face onto the interior courtyard. Section 140 specifies that an open area (such
as the courtyard) must have minimum horizontal dimensions of 25 feet at the lowest floor containing
a dwelling unit and ﬂaor immediately abooe, with an increase of five feet in horizontal dimensions for
each subsequent floor above, According to this methodology, the open area above the courtyard would
need to measure at least 30 feet in horizontal dimensions at the fourth floor, 35 feet at the fifth floor,
40 feet at the sixth floor, 45 feet at the seventh floor, and 50 feet at the eighth floor of the Project. '

The courtyard dimensions measures approximately 33 feet by 100 feet, however, an elevator shaft
intrudes into this area at the westerly portion of the courtyard. Multiﬁle units facing the courtyard
are not provided with the exposure required by this section, including one unit on the second floor,
one unit on the third floor, two units on the fourth floor, two units on the fifth floor, and one unit
each on the sixth, seventh, and eighth floors. The Project Sponsor is requestmg a Variance from the
requirements for dwelling unit exposure.

Off-Street Parking. Section 151 establishes off-street parking requirements for all uses in all
districts. Pursuant to this Section, one independently accessible space is required for each
dwelling unit. The Project proposes 75 dwelling units. No parking is required for retail uses
measuring less than 5,000 square feet. The Project proposes approximately 2,900 square feet
of retail uses, therefore, no retail parking is required, The Project requires a total of 75 off-

" street parking spaces.

The Project proposes no off-street parking spaces. The Project Site is situated within an area that is
well-served by transit, and is within walking distance of retail goods and the employment center of
the Financial District. The Project Sponsor is requesting a variance from the requirements for off-
street parking.
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H. Off-Street Loading. Section 152 provides a schedule of required off-street freight loading
spaces for all uses in districts other than C-3 or South of Market. Pursuant to this Section,
residential uses of less than 100,000 square feet do not require off-street loading spaces.

The Project prc;poses less than 100,000 square feet of residential uses, therefore, no off-street loading
. spaces are required.

I Bicycle Parking. Section 155.5 requires that developments include more than 50 dwelling
units provide 25 Class 1 bicycle parking spaces, plus one additional space for each four
additional dwelling units over 50. Therefore, the Project is required to ‘provide 31 bicycle
parking spaces. »

The Project provides an enclosed bicycle storage area on the first floor that measures approximately
750 square feet. This area is adequate to store a minimum of 31 bicycles, therefore, the Project meets
this requirement.

7. Planning Code Section 303 establishes criteria for the Planning Commission to consider when
. reviewing applications for Conditional Use approval. On balance, the project does comply with
said criteria in that:

A. The proposed new uses and building, at the size and intensity contemplated and at the
proposed location, will provide a development that is necessary or desirable, and
compatible with, the neighborhood or the community,

The Project proposes 75 units of affordable housing, in an area that is well-served by transit and is
within walking distance of retail services and the employment center bf the Financial District.
Residents will be able to reach these amenities and the regional as a whole without reliance on private
automobile use. In addition, the Project includes approximately 2,900 square feet of ground-floor
. retail uses along a section of Broadway which currently lacks continuous retail frontage. This retail
~will introduce streetscape vitality to an important pedestrian linkage between the Northeast
Embarcadero and North Beach, and will enliven a mostly-vacant site that was previously occupied by
ramps for the Embarcadero Freeway. The height and massing of the Project are compatible with the
varied scale of the area, and the building steps with the slope along the Broadway frontage, reflecting
the underlying topography and respecting the traditional building form of San Francisco. The Project
is necessary and desirable for, and compatible with the neighborhood, community, and City.

B. The proposed project will not be detrimental to the health, safety, convenience or general
welfare of persons residing or working in the vicinity. There are no features of the project
that could be detrimental to the health, safety or convenience of those residing or working
the area, in that: k

i.  Nature of proposed site, including its size and shape, and the proposed size, shape and
arrangement of structures;

SAN FRANCISCD 6
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The Project Site is regularly shaped and adequately sized to accommodate the proposed uses on the
site. Existing development in the vicinity varies in size and intensity, and the Project is generally
compatible with the eclectic character of the area. The design of the Project reads as two distinct
structures that are sculpted in respanée to the terrain, such that the building does not present a
dominating appearance. While there is not an existing pattern of mid-block open space on the
subject block, the rear yard of the Project is configured as a courtyard that will provide relief to the

. abutting properties to the rear, The _shapé and size of development on the subject property will not
be detrimental to persons or adjacent properties in the vicinity.

ii.  The accessibility and traffic patterns for persons and vehicles, the type and volume of
such traffic, and the adequacy of proposed off-street parking and loading;

The MIND prepared for the Project did not identify any significant transportation impacts that
would result from the development. The Project proposes no off-street parking, is well-served by
transit, and is within walking distance of retail services and employment opportunities. Therefore,
it is anticipated that many residents would walk, bicycle, utilize taxis or carsharing services, or
seek other means of transportation that do not require the use of a private automobile. The Project
should not generate adversely affect traffic patterns in the area, '

iti.  The safeguards afforded to prevent noxious or offensive emissions such as noise, glare,
dust and odor; :

The Project includes residential and retail uses that will not introduce operational noises or odors
that are detrimental, excessive, or atypical for the area. While some temporary increase in noise
can be expected during construction, this noise is limited in duration and will be regulated by the
San Francisco Noise Ordinance which prohibits excessive noise levels from construction activity
and limits the permitted hours of work. The Project Sponsor will be required to comply with the
San_Francisco Construction Dust Control Ordinance to suppress dust during construction,
therefore, these activities should not generate significant airborne dust. The building will not
exhibit an excessive amount of glazing or other reflective materials, therefore, the Project is not
expected to cause offensive amounts of glare.

iv. Treatment given, as appropriate, to such aspects as landscaping, screening, open spaces,
parking and loading areas, service areas, lighting and signs;

The Project proposes no off-street parking or loading areas. Service areas are enclosed within the
building and therefore screened from public view. The Department shall review all lighting,
signage, and details of streetscape improvements (including street trees and other landscaping)
during building permit review.

C. That the use as proposed will comply with the applicable provisions of the Planning Code
and will not adversely affect the General Plan.

SAN FRANCISCO 7
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Subject to the granting of the requested Variances, the Project complies with all relevant requirements
end standards of the Planning Code and is consistent with objectives and policies of the General Plan
as detailed below.

8. Planning Code Section 271 establishes criteria for the Planning Commission to consider when
reviewing application for projects that exceed the applicable bulk limits, through the Conditional
Use Process. Such deviation might occur for one specified positive reasons. The Project appears
to meet one of the specified reasons, in that: -

A. Achievement of a distinctly better design, in both a public and a private sense, than would be
possible with strict adherence to the bulk limits, avoiding an unnecessary prescription of
building form while carrying out the intent of the bulk limits and the principles and policies .
of the General Plan.

The Project occupies a relatively large lot with three frontages. Given the dimensions of the lot, strict
adherence to bulk limits would severely constrain the building envelope and could result in an
awkward building form. In addition, the number of affordable dwelling units could be sharply reduced,
resulting in less housing in a location that is appropriate for infill development. The Project
incorporates facade variations and sculpting on upper floors to reduce the apparent bulk of the
building, as discussed below.

On balance, the Project complies with the aforementioned criteria, in that:

B.. The appearance of bulk in the building, structure, or development shall be reduced by means
of at least one and preferably a combination of the following factors, so as to produce the
impression of an aggregate of parts rather than a single building mass:

i. Major variations in the planes of wall surfaces, in either depth or direction, that
significantly alter the mass.

The Project is articulated as two distinct modules. The western portion generally reads as a more
horizontal composition, with a recessed retail base, a middle section of punched windows, and a
glassy loggia on the upper floors that create a tripartite arrangement. This western portion rises
an additional story near the middle of the Broadway frontage, which further differentiates the
massing and steps the building with the terrain. The eastern portion of the Project is expressed as
a rhythm of vertical proportions that are incised and defined by a series of lightwells, These
distinct building treatments are sharply differentiated and significantly vary the massing of the
building.

ii, Significant differences in the heights of various portions of the building, structure, or
development that divide the mass into distinct elements.

SAN FRANCISCO ‘ 8
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The roofline of the Project steps with the sloping terrain along Broadway by three distinct, one-
story increases in the height of the building, reinforcing the changes in architectural expression
and massing that occur across the sweep of the Project Site.

iii. Differences in materials, coiors or scales of the facades that produce separate major
elements.

The alternating facade treatments and changes in plane create separate major elements within the
elevations of the building. As the Project proceeds through the review of building permits, the
Project Sponsor will continue to work the Planning staff to refine details regarding materials and
colors that will complement and enhance the changes in facade treatment and massing for the
Project,

iv. Compensation for those portions of the building, structure, or development that may
exceed the bulk limits by corresponding reduction of other portions below the maximum
bulk permitted.

As the height of the building slopes up the terrain, there is a corresponding reduction in the floor
plate at each successive story. The bulk limit exceedance is greatest at the fourth, fifth, and sixth
floors, but is dramatically reduced at the seventh floor. The eight floor of the building is within the
bulk limitations. Across each elevation, the building incorporates changes in plane that, while not
strictly reducing the measurement of bulk, serve to animate the facade create depth and shadow,
and reduce the perceived bulk of the building,

v. In cases where two or more buildings, structures, or tower are contained within a single
development, a wide separation between such buildings, structures, or towers.

The Project consists of a single building, therefore, this factor does not apply.

C. In every case the building, structure, or dévelopment shall be made compatible with the
character and development of the surrounding area by means of all of the following factors:

i. A silhouette harmomous with natural landforms and building patterns, including the
patterns produced by height limits. :

The changes in roofline at the seventh and eight story of the building reflect the underlying
topography and reinforce the traditional pattern of stepped buildings in San Francisco. The
silhouette of the building, therefore, does not read as a uniform mass, but rather of a series of
planes that appear as the aggregation of several smaller structures. The project conforms with the
height limit for the District, and complements the eclectic pattern of building heights and styles
found in the area. '

ii. Either maintenance of an overall height similar to that of surrounding development or a
sensitive transition, where appropriate, to development of a dissimilar character.

AN FRANCISCO ' ‘ 9
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The existing development pattern in the area consists of both small-scale buildings situated on
narrow lots, as well as taller office and residential buildings of a uniform height and massing. The
Project, which is fractured into a series of distinct facade treatments, complements this varied
character.

lii. Use of materials, colors, and scales either similar to or harmonizing thh those of nearby

developments.

" Existing buildings in the vicinity exhibit a wide variety of architectural character, materials, and
colors, and there are no predominant architectural styles or materials that define the visual
character of the neighborhood. The elevations of the Project jyxtapose a variety of styles and
treatments that reinforce the disparate language of other buildings in the district and avoid a
uniform, overpowering scale of the project. As the Project proceeds through the review of building
permits, the Project Sponsor will continue to work the Planning staff to refine details regarding
materials and colors that will complement the existing built environment of the area.

iv. Preservation and enhancement of the pedestrian environment by maintenance of pleasant
scale and visual interest.

The Project creates streetscape interest through transparent retail storefronts on the Broadway,
Sansome Street, and Battery Street frontages, activating an important pedestrian linkage to the
Embarcadero. In addition, through the use of two distinct facade treatments and the tripartite
arrangement on the eastern portion of the building, the massing of the building avoids a
dominating appearance and present a humane scale to the pedestrian.

D. While the above factors must be present to a considerable degree for any bulk limit to be
exceeded, these factors must be present to a greater degree where both the maximum length
-and the maximum diagonal dimension are to be exceeded than where only one maximum
dimension is to be exceeded.

The Project Site is a relatively large corner lot, therefore, strict adherence to bulk limits would severely
constrain the building envelope and reduce the number of affordable dwelling units. The Project
incorporates significant variations in facade treatments, a well-defined pedestrian realm at- the
streetscape, and sculpting of the upper stories that reduce the apparent size of the building and achieve
compatzbmty with the eclectic character of the area.

9. General Plan Compliance. The Project is, on balance, consistent with the following Objectives
and Policies of the General Plan;

HOUSING ELEMENT:-

Objectives and Policies

SAN FRANCISCO : ‘ 10
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OBJECTIVE 1

~ TO PROVIDE NEW HOUSING, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING,
IN APPROPRIATE LOCATIONS WHICH MEETS IDENTIFIED HOUSING NEEDS AND
TAKES INTO ACCOUNT THE DEMAND FOR AFFORDABLE HOUSING CREATED BY
EMPLOYMENT DEMAND.

Policy 1.1:

Encourage higher residential density in areas adjacent to downtown, in underutilized commercial
and industrial areas proposed for conversion to housing, and in neighborhood commercial
districts where higher density will not have harmful effects, especially if the higher density
provides a significant number of units that are affordable to lower income households.

Policy 1.3
Identify opportunities for housing and mixed-use districts near downtown and former industrial
portions of the City.

Policy 1.5
Support development of affordable housing on surplus public lands. -

OBJECTIVE 5-

INCREASE THE EFFECTIVENESS AND EFFICIENCY OF THE CITY'S AFFORDABLE
HOUSING PRODUCTION SYSTEM. -

Policy 5.2 .

Support efforts of for-profit and non-profit organizations and other community-based groups
and expand their capacity to produce and manage permanently affordable housing. Non-profit
‘housing development corporations have proven to be effective vehicles for the development of
affordable housing. The City should continue to provide them with the technical and financial
assistance to increase their production capacity and encourage and invite for-profit developers to
build equivalent housing. -

The Project would construct 75 affordable housing units on propérty owned by the San Francisco
Redevelopment Agency, in partnership with the Chinatown Community Development Center, on a site -
that was formerly occupied by ramps for the Embarcadero Freeway. The Project is situated in an area with
a variety of land uses, and the introduction of new housing will further diversify the neighborhood and
enliven the area throughout the day. The Project Site well-served by transit and is within walk:"ng distance
of the Financial District. Residents would be able to walk to work and retail services, and readily access the
regional transit network, without reliance on private automobile use,

SAN FRANCISCO - , 1 1
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10. Planning Code Section 101.1(b) establishes eight priority-planning policies and requires review
of permits for consistency with said policies. On balance, the project does comply with said
policies in that:

A,

SAN FRANCISCO

‘That existing neighborhood-serving retail uses be preserved and enhanced and future
‘opportunities for resident employment in and ownership of such businesses be enhanced.

The Project would not displace any retail uses, and will add approximately 2,900 square feet of new
retail space. In addition, the residents of the Project will patronize retail services in the area, bolstermg
the economic viability of the neighborhood.

That existing housing and neighborhood character be conserved and protected .in order to
preserve the cultural and economic diversity of our neighborhoods.

The Project would add affordable housing, and would enliven the neighborhood by the presence of
additional residents.

That the City’s supply of affordable housing be preserved and enhanced,
The Project would add 75 units of affordable housing.

That commuter traffic not impede MUNI transit service or overburden our streets or

I

neighborhood parking.

The Project Site is well served by transit. No off-street parking is proposed for the Project, encouraging
residents to walk, bicycle, ride transit, or use taxis or carsharing services in lieu of private automobile
use. The Project will not adversely affect traffic or parking conditions in the area.

That a diverse economic base be maintained by protecting our industrial and service sectors

from displacement due to commercial office development, and that future opportunities for
resident employment and ownership in these sectors be enhanced. '

The Project would not displace any uses that include industrial or service sector employment. The
Project would generate construction-related jobs, as well as new service-sector employment within the
retail spaces. Lower-income workers in the industrial or service sectors could occupy the affordable

units, therefore, the Project will support the continued viability of these sectors in the City.

That the City achieve the greatest possible preparedness to protect against injury and loss of
life in an earthquake. »

The Project is designed and would be constructed to conform to the structural and seismic safety
requirements of the City Building Code.

That landmarks and historic buildings be preserved.

12
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A landmark or historic building does not occupy the Project site. -
. LA : -
H. That our parks and open space and their access to sunlight and vistas. be protected from

.development.
The project would have no negative impact on existing parks and open spaces.

11. The Project is consistent with and would promote the general and specific purposes of the Code
provided under Section 101.1(b} in that, as designed, the Project would contribute to the character
and stability of the neighborhood and would constitute a beneficial development. ‘

12. The Cofnmiss_yion hereby finds that approval of the Conditional Use authorization would promote
the health, safety and welfare of the City. '

DECISION -

That based upon the Record, the submissions by the Applicant, the staff of the Department and other
interested parties, the oral testimony presented to this Commission at the public hearings, and all other
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use
Application No. 2008.0797CV subject to the following conditions attached hereto as “EXHIBIT A”, and in
general conformance with plans filed with the Application, stamped "EXHIBIT B" and dated July 22,
2010, which are incorporated herein by reference as though fully set forth.

The Planning Commission has reviewed and considered the MND and the record as a whole and finds
that there is no substantial evidence that the Project will have a significant effect on the environment with
the adoption of the mitigation measures contained in the MMRP to avoid potentially significant
environmental effects associated with the Project, and hereby adopts the MND,

The Planning Commission hereby adopts the MMRP attached hereto as Exhibit C and incorporated
herein as part of this Resolution/Motion by this reference thereto. All required mitigation measures
identified in the MND and contained in the MMRP are included as conditions of approval.

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion No.
___. The effective date of this Motion shall be the date of this Motion if not appealed (After the 30-
day period has expired) OR the date of the decision of the Board of Supervisors if appealed to the
Board of Supervisors. For further information, please contact the Board of Supervisors at (415) 554-
5184, City Hall, Room 244, 1 Dr, Carlton B. Goodlett Place, San Francisco, CA 94102,

BAN FRANCISCO . 13
PLANNING DI.'PARTMINT )



Motion 18154 ‘ ‘ CASE NO 2008.0797ECKV
Hearing Date: July 22, 2010 ' 235 Broadway

I hereby, éertify thaf the Planning Commission ADOPTED the foregoing Motion on July 22, 2010.

inda D, Avery E;

Commission Secretary

- AYES: Anionini, Borden, Moore, Olague
NAYS:
ABSENT: Lee, Miguel, Sugaya (Recused)

ADOPTED:  July 22, 2010,
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Motion 18154 ‘ CASE NO 2008.0797ECKV
Hearing Date: July 22, 2010 ‘ ‘ 235 Broadway

ExhibitA
Conditions of Approval

1. This authorization if for Conditional Use Authorization pursuant to Planning Code Sections 271 and
303 to allow exceptions from bulk limitations in association with a project to demolish an existing
surface parking lot and construct a new eight-story building containing approximately 75 affordable
dwelling units (with a dwelling unit mix of 10 studios, 36 1-bedroom units, 24 2-bedroom units, and 5
3-bedroom units), approximately 2,900 square feet of ground-floor retail use, and no off-street.

' parking, located at 235 Broadway, lot 021 of assessor's block 0165, within the C-2 (Community
Business) District, the Washington-Broadway Special Use District No. 2, and the 65-A Height and
Bulk District, in general conformance with plans filed with the Application as received on June 17,
2010 and stamped “Exhibit B” included in the docket for Case No. 2008,0797ECKV,reviewed and
approved by the Commission on July 22, 2010. :

2. MITIGATION MEASURES

Mitigation measures described in the MMRP attached as "Exhibit C" are necessary to avoid potential
significant effects of the proposed project and have been agreed to by the project sponsor. Their
implementation is a condition of project approval.

3. COMPLIANCE WITH OTHER REQUIREMENTS

This decision conveys no right to construct. The conditions set forth below are additional conditions
required in connection with the Project, If these conditions overlap with any other requirement
imposed on the Project, the more restrictive or protective condition or requirement, as determined by
the Zoning Administrator, shall apply. The conditions set forth below shall remain in effect for the
life of the‘Project, unless specifically noted otherwise ’

4. GENERAL CONDITIONS

A. Recordation. Prior to the issuance of any building permit for the construction of the
Project, the Zoning Administrator shall approve and order the recordation of a notice in
the Official Records of the Recorder of the City and County of San Francisco, which
notice shall state that construction of the Project has been authorized by and is subject to
the conditions of this Motion. From time to time after the recordation of such notice, at
the request of the Project Sponsor, the Zoning Administrator shall affirm in writing the
extent to which the conditions of this Motion have been satisfied, and record said writing
if requested.

B. Reporting. The Project Sponsor shall submit to the Zoning Administrator two copies of a
written report describing the status of compliance with the conditions of approval

SAN FRANCISCO : 15
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Motion 18154

CASE NO 2008.0797ECKV

Hearing Date: July 22, 2010 : 235 Broadway

contained within this Motion every six months from the date of this approval through the
issuance of the first temporary certificate of occupancy.

Construction. -

(1). The Project Sponsor shall ensure the construction contractor will coordinate with
the City and other construction contractor(s) for any concurrent nearby Projects
that are planned for construction so as to minimize, to the extent possible,
negative impacts on traffic and nearby properties caused by construction
activities,

(2). The contractor(s) shall arrange for off-street parking for construction workers.

- Performance. The Planning Commission may, in a public hearing; consider the

revocation of this conditional use authorization if a site or building permit has not been
issued within three (3} years of the date of the Motion approving the Project. Once a site
or building permit has been issued, construction must commence within the timeframe
required by the Department of Building Inspection and be continued thenceforth
diligently to completion. The Commission may also consider revoking this conditional -
use authorization if a permit for the Project has been issued but is allowed to expire and
more than three (3) years have passed since the Motion was approved. This authotization

- may be extended at the discretion of the Zoning Administrator only if the failure to issue

SAN FRANCISCO

a permit by the Department of Building Inspection is delayed by a City, state or federal

_agency or by appeal of the issuance of such permit.

Severability. If any clause, sentence, section or any part of these conditions of approval is
for any reason held to be invalid, such invalidity shall not affect or impair other of the
remaining provisioﬁs, clauses, sentences, or sections of these conditions. It is hereby
declared to be the intent of the Commission that these conditions of approval would have
been adopted had such invalid sentence, clause, or section or part thereof not been
included herein,

First Source. The Project is subject to the requirements of the First Source Hiring Program
(Chapter 83 of the Administrative Code) and the Project Sponsor shall comply with the
requirements of this Program.

Violation of the conditions contained in this Motion or of any other provisions of the
Planning Code may be subject to abatement procedures and fines up to $250 a day in
accordance with Sections 176 and 176.1 of the Planning Code and actions to abate
violations of this conditional use authorization in accordance with Section 303(f).

Should monitoring of these Conditions of Approval be required, the Project Sponsor or
successors shall pay fees as established in Section 351(e)(1) of the Planning Code,

16
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Motion 18154

Hearing Date:

CASE NO 2008.0797ECKV
July 22, 2010 ) 235 Broadway

The Property Owner shall maintain the main entrance to the building and all sidewalks
abutting the subject property in a clean condition. Such maintenance shall include, at a
minimum, daily litter pickup and disposal, and washing or steam cleaning of the main
entrance and abutting sidewalks at least once each week

Sigﬁs and exterior lighting for ground floor commercial uses shall be consistent with the
approved signage program and shall be reviewed and approved by the Planmng
Department before they are mstalled

Ground level storefronts in general conformity with Exhibit B shall be maintained in an
attractive manner, providing transparency into the tenancy behind. Visibility of the
commercial interiors and activity through all storefront windows shall be maintained in
order to ensure that the ground level of the building remains visually active, provides
visual interest to pedestrians, and enhances sidewalk security. Commercial interior
layouts should be designed with these requirements in mind. Generally, storefront
windows should not be visually obscured with the following: blinds, shades or curtains;
shelving; equipment; darkly tinted, translucent or opaque film; painted, stenciled or
adhesive signage applied to individual window surfaces that has an overall transparency
of less than 50%, or any signage that covers more than 1/3 of the area of any individual
window; full or partial height interior partition walls placed directly against or within 10
feet from the window glazing; or any other items that significantly block the vision of
pedestrians through the storefront windows into the occupiable commercial space. Solid
roll-down security gates shall not be installed in storefront openings. The Property
Owner shall ensure that this condition of approval is incorporated into all commercial
leases.

An enclosed garbage area shall be provideﬂ within the Project. All garbage containers
shall be kept within the building until pick-up by the disposal company. ‘

@NDITIONS TO BE MET PRIOR TO THE ISSUANCE OF A FIRST SITE OR _BUILDING

PERMIT

SAN FRANCISCO

PLANNING DEPARTMENT

Design. The Project Sponsor and the Project architects shall continue to work on design
development with the Department. Future submittals shall include details regarding
reveal dimensions at all windows, moldings, and other details, as well as bunldlngA
materials and colors.

A final pedestrian streetscape improvement: plan, including landscaping and paving

materials and patterns, shall be submitted for review by, and shall be satisfactory to the
Plahning Director, .in consultation ‘with staff from the Department of Public Works, the

‘Department of Parking and Traffic, and the Bureau of Urban Forestry. Other agencies

shall be contacted as appropriate. The Project shall include street trees in conformance
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BROADWAY SANSOME APARTMENTS GROUND LEASE

| by and between the
THE
CITY AND COUNTY OF SAN FRANCISCO

as Landlord
and

BROADWAY SANSOME ASSOCIATES, L.P.,
a California_.Limited Partoership
as Tenant

"~ Dated as of
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AMENDED AND RESTATED GROUND LEASE

This AMENDED AND RESTATED GROUND LEASE (“Ground Lease”) is entered
-into aé of , 2013, ny and between THE CITY AND COUNTY OF SAN FRANCISCO,
a 1nupicipal corporation (the “City”), represented by the Mayor, acting by and through the
Mayor's Office of Housing (“MOH”), as landlord, ahd BROADWAY SANSOME
ASSOCIATES, L.P., av California limited partnership, as tenant (the “Tenant”).
RECITALS

_ A. In accordance with the Cémmunity RedeVelopment Law of the State of
Califoria, set forth in CaliforﬁiaHealth_ and Safety Code Section 330000 et seq. ("CRL"), the
City created the Rcdevéloplnent Agency of the City and County of San Francisco, :a public body,
corporate and politic ("Agency"), in 1948. |

B. In furtherance of the objectives of the CRL, the Agency created programs to |
redevelop and revitalize blighted areas in the City and County of San Francisco, including the
development of affordable housing, which it facilitated by lending or expending tax increment
housing set-aside funds and by providing developers with site control necessary for such
'developments in the form of long-term ground leases.

C. The Agency was the fee owner of the land described in Attachment 1 attached
hereto ("Site"). Agency and Chinatown Conhﬁunity Develébment Center, Inc. bexecuted that
certain Ground Lease dated July 20, 2010, which was assigned to Tenapt pursuant to that certain
Assignment and Assumptjon Agreement dated as of the same date (as assigned, the “Original
Ground Lease”). Pursuant to terms of the Original Ground Lease, Agency agreed to lease the
Site to Tenant for a new construction project which would consist of 74 units of affordable

- housing, Vincludingv housing for formerly homeless families, and 2;902 sft of ground level retail
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space (the “Project”). Based on preliminary planning, the Prbj ect will be a 65-foot tall
' de.velopment with approximately 75 units, comprised of 10 studios, 35 one bedroorﬁ, 24 two
bedroom, 5 thrée bedroom units, 1 manager’s unit, and other ancillary uses. Proposed on-site
amenities include a laundry room, common areas, supportive services office space, bicycle
storage, and two retail spaces. The lot is 17,860 sq. fee’;, and the total gross building square
footage will be approximately 85,000.
D. Under California State Assembly Bill No. 1X26 (Chapter 5, Statutes of 2011-
12, first E‘xtraordinary' Session) ("AB 26"), the Agency dissolved as a matter of law on FeBruary
1, 2012, and pursuant to AB 26, as amended by California State Assembly Bill No. 1484 ("AB
1484"), and Resolﬁtion No. 11-12, adopted by the City's Board of Supervisors and Mayor on " -
January 26, 2012, Ordinance No. 215-12, adopted by the City’s Board of Supervisors and Mayor
on October 12, 2012, and the approved housing asset list submitted by City to, and apprQ'ved by,
the State of California Deparfment of Finance pursuant to AB 1484 (Cal. Health & Safety Code
Section 34176(a)(2)), City is éuccessbr in intérest to Agency’s fee interest in the Site and to all of l
the Agency's ri‘ghts and obligatibns under the Original Ground Leasé.
| “E. Tenant now intends to close its construction financing for the Project. In

anﬁcipation of this transaction, and in light of the diss:olution of the Agency and the transfer of all
Agency affordable housing assets to City, City and Tenant wish to enter into thié Ground Lease to
provide for Tenant's lease of fhe Site, development of the Pfoject and ownership and oﬁefation of
- the Improvemnients, which Ground Lease shall supersede and replace the Origiﬁal Ground Lease in
its entirety.v |

NOW THEREFORE,-in consideration of the mutual obligations of the parties heretb, the

City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the term, and
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subject to the terms,"covenants, agreements and conditions hereinafter set forth, to each and all of »
which the City and Tenant hereby mutually agree.

ARTICLE 1: DEFINITIONS |

Terms used herein have the meanings given them when first used or as set forth in this
Article 1, unless the context clearly requires otherwise.

1.01  Agency has the meaning set forth in Recital A.

1.02  Agreement Date means the date that this Ground Lease is deemed to be entered.
into and effective, és set forth on the ﬁrstrpage.

1.03 | Area Median Income (“AMI”) the area median income as determined by the
United States Department of Housing énd Urban Development for the San Francisco Primary
Metropolitan Statistical Area, adjusted solely for actual household size, and as published annually
by MOH.1.04 Intentionally Blank. |

1.05 Effecﬁve Date means the close of escrow date for all financing required to
construct the Project, buf in no eveﬁt shall the date be prior to the approval of the Ground Lease
by the City’s Board of Supervisors and the Mayor.

1.06 First Leas‘e Payment Year 1nean§ the year in which the Project receives a
Certificate of Occupancy for all residential units.

1.07 first Mortgage Lender means any lender and its successors; assigns and |
ﬁarticipants or other entity holding the ﬁrsf deed of trust on the Leasehol.d Estate.

1.08 Ground Lease means this Ground Lease of the Site to the Tenant from the City, as
amended from time to time.

1.09 Improvements mean all physical construction, including all structures, ﬁxtﬁres

and other improvements to be constructed on the Site.
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1.10 Law means all statutes, laws, ordinances, regulations, ordéfs, Wwrits, judgmerits,
-injunctions, decrees or awards of the United States or any state, county, municipality or
. governmental agency.

1.11 Lease Year means each calendar year during the term heréof, beginning on
January 1 and ending on December 31, provided that the “First Lease Year” shall commence on
the Effective Date and continue throggh December 31% of that same calendar year. Furtherlﬁore,
 the “Last Lease Year” shall end upon the expiration of the term hereof.

L12. Leasehoid_ Estate means the estate held by the Tenant pursuant to and created by

this Ground,Lgase. |
1.13 Leasehold Moftggge mearns any mortgage, deed of trust, trust indenture, letter of
credit or other security instrument, including but not limited to the deeds of trust securing the First
: Mortgage Lender and which are part'of the Loan Documents, and any assignment of the rents, |
issues and.proﬂts from the Site, or any portion thereof, which constitute a lien on the Leasehold
Estate created by this Ground Lease and have been approved in writing by fhe City.
1.14 Lender means any entity holding a Leasehold Mortgage.

,.1.15’ Loan Documents means those certain loan agreements, ﬁotes, deeds of trust and
décl_arations and any other documents executed and delivered in connection with the construction
and permanent financing for the Project.

'1.16  Local Operating Subsidy Pi'ogram (“LOSP’s) means aﬁy program 6f the City
,’ that provides operating income to the Project to offset costs associated with the provision of
housing and services to very low-income formerly homeless residents.

| 1.17 LOSP Subsidy Year means any Lease Year in whiéh the Project.r_eceives a
payment under the LOSP.

1.18 MOH means the Mayor’s Office of Housing for the City.
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1.19  Occupant means any pefson or entity authorized by Tenant to océupy a residential
unit on the Site, or any portion thereof. | |

1;20 Original Ground Lease has the meaning set forth in Reqital C.

1.21 Pgrmitted Limited Partner has the meaning set forth in Section 19.02. For the
purposes of this Ground Lease, Raymond James California Housing Opportunities Fund II L.L.C.,
a Florida limited liability company and its successors and assi gns, shall be deemed to be a
Permitted Limited Partner.

1.22 Pfemises mean the Site together With any ImproVements tﬁereon.

1.23 Project méans‘the multi-use development, consisting of 74 units of afférdable
housing plus 1 manager’s unit, community spéce, support services spaces, Common areas,
commercial space and other ancillary uses on the Site. If indicated by context, Project means the

leasehold interest in the Site and the fee interest in the Improvements on the Site.
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1.24 Project Income means all revenue, incomg receipts, and other consideraﬁon
actually réceived from the operation of leasiﬁg the Improvements and Project, including non-
residential and/or commercial uses of the Site. Project Income shall include but not be limited to:
all rents, fees and chargeé pajd _byAtenants or users of any portion of the Site; Section 8 or other
rental subsidy payments received for the dwelling units; sﬁpportive services funding, if
vapplic.able; commercial léase income; deposits forfeited by tenants; all cancellation fees, price
index adjustments and any otﬁer rental adjustments to leases or rental agreements; proceeds from
Vendillg and laundry room machines; and the proceeds of business interruption or similar
insurance. Project Income shall not include tenants' security deposits, loan proceeds, capital
contributions or similar advances. |

1.25 Site means the reallproperty aé more particularly described in the Legal .
Description attached hereto as Attachment 1.

1.26 " S.ubse(iuen;t Owner means any successor ('including a Lender or an affiliate or
assigne.e of a Lender as applicablej to the Tenant’s interest in the Leasehold Estate and the
Improvements who acquires such interest as a result of a foreclosure, deed in lieu of foreclosure,
of transfer from a Lender, its affiliate, and rany successors to any such person or entity. '

1.27. Subsidy Reserve Account means a checking account maintained by. "fenant for
the purpose of maintaining any Local Operating Sub51dy Program funds that wérc not used during
a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shall be held in a |
bank or savings and loan institution acceptable to the City és a segregated account insured by the
Féderal Deposit Insurance Corporation or other comparablé federél insurance program, and used

only for the purposes specified in Section 4.03.
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1.28 Surplus Cash‘means all revenue generated frorh the Premises remaining in any
given Lease Year after dedudion of all operating expenses, debt service, and reserve deposits as
agreed to in writing by City, the Permitted Limited Partner, and the Lenders. ‘All permitted uses
‘and distributions of Surplus Cal_sh shall be governed by Section 6.02(g) of this Ground Lease.

1.29 Tenant means Broadway Sansome Associates L.P., a California limited
partnership and its successors and assigns (or a Subsequent Owner, where appropriate).

1.30 Very Low-Income Households means (a) households earning no more than fifty
percent (50%) of Area Median Income, for a term of 55 years frdm the date on which a certificate
of occupancy is issued for the Project, and (b) households e;clrning no more than sixty percent
(60%) of Area Median Income for any period of tﬁe term (or extended term) of this Grbund Lease
théreafter, as detefmined by HUD for the San Francisco area, adjusted solely for actual household
size, but not high housing cost area. |

' Whenever an Attachment is refereﬁcéd under this Gfound Lease, it means an attachment
to this Ground Lease unless otherwise specifically identified. Whenever a section, article or
paragraph is referenced under this Ground. Lease, itis a refereﬁce to this Ground Lease unless
otherwise specifically referenced.

ARTICLE 2: TERM

(@) Initial Term.. The term of this Ground Lease shall commence upon the Effective
Date and shall end seventy (70) years from that date, unless extended pursuant to section (b)

below, or early terminated by the parties.

(b) Option for Extension. Provided that the Tenant is not in default of the terms of this
Ground Lease, beyond-any notice, grace, or cure period, either at the time of giving of an

Extension Notice, as described in subparagraph (c) below, or on the last day of the term (the
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“Termination Date”), the term of this Ground Lease shall be extended at the option of the Tenant

for one twenty- nine (29) year period as provided below.

(c) Notice of Extension. Tenant shall have one (1) option to extend the term of this
Ground Lease fqr a period of twenty-nine (29) years from the Termination Date. Not later than
- one hundred eighty (180) dayé prior td the Termination Date, the Tenant may noﬁfy the City in
writing that it wishes to exercise its option to éxtend the term of this Ground Lease (an “Extension
Notice”). In the évent Tenant fails to deliver timely the Exercise thice, City shall delviv.er to
Tenant written notice of Ténant’ s failure to deliver timely th¢ Exercise Notice (tﬁe “Reminder
Extension Notice”) and Tenant shall have ‘an additional one hundred eighty (180) days after
receipt of the Reminder Extension Notice to exercise the option to extend fhe term of this Ground
Lease. Upon Tenant’s exercise of this option, the initial Term shall be extended for twenty-nine

(29) years from the Termination Date, for a total Ground Lease term of ninety-nine (99) yéafs.

(d) Rent During Extended Term. Rent for any extended term will be as set forth in
~ Article 4.

(e Right of F irst Refusal. If during the term or extended term of this Ground Lease,

the City desires to sells its interest in the Site, the Tenant shall have the right of first refusal to
purchase the Site as set forth in Section 14.02.

() . Amended and Réstated Ground Lease. The parties hereby acknowledge and agree

that this Grouﬁd Lease éupersedes and replaces the Original Ground Lease in its entiréty.

- (® 'Holding Over. Any holding over after the expiration of the term or extended ferm
of this Ground Lease without the City’s express consent will be construed tb_ extend the Terﬁ of
this Ground Lease automaticaHy- on a year-to-year basis at an Annual Rent equal to two hundred

percent (200%) of the latest Annual Rent payable by Tenant hereundér prior to such expiration,
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and will otherwise be on the terms and conditions in this Ground Leése specified so far as
applicable (except for thés@ pertaining to the Term). Any holding over withéut the City’s consent
will constitute a default by Tenant and entitle the Cit}'/ to exercise any or all of its remedies as

| provided in this Ground Lease, even if the City elects to accept one or more payments of Annual

Rent.

ARTICLE 3: FINANCING

- Tenant shall submi“r to the City in accordance with the dates specified in the Schedule of :
Performance, Attachment 3, for approvai By the Cify, evidence satisfactory to the City tﬁat Tenant
has sufficient equity capital and commitments for construction and permanent financing, and/or
* such other evidence of capacity to proceed with the construction of the Improvements in
accordance with this Ground Lease, as is acceptable to the City. City hereby acknowledges that
as of the Effective Date, Tenant has provided City with sufficient evidence to. satisfy this Article
3.

ARTICLE 4: RENT

4.01  Annual Rent |
(a) Tenant shall pay the City THREE HUNDRED SEVENTY FIVE. THOUSAND
DOLLARS ($375,000) (the “Annual Ren;c”) pef year for each year of the tel‘lﬁ of this Ground
7 Lease, which shall be equal to ten percent (10%) of appraised value of the Site, and consists of
‘Base Rent and Residual Rent, as defined in Sections 4.02 and 4.03 below, without offset of any
| lgiild and Without necéssity of demand, notice or invoice. Annual Rent shall be re—deterrﬁined on

the fifteenth anniversary of the date of the First Lease Payment Year and every fifteen (15) years
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thereafter, and shall be equal to ten percent (10%) of the appraised value of the Site as determined
by an MAI appraiser selected by and at the sole cost of the City.

(b) If the Tenant elects to extend the term of this Ground Lease pursuant to Article 2
above, Annual Rent (along with any potential future adjustments) during any such extended term
shall be set by mutual agreement of the parties, taking into account the affordable housing
restrictions contained in Section 9.02, project debt (including any surplus cash debt cbligations)
and the annual income expected to be generated by the Project. If the parties cannot agree on the
amount of Annual Rent during any extended term, the parties shall invoke a neutral third-party
process and shall agree on a neutral third-party appraiser to set the Annual Rent at fair market rent
in accordance with the then;prevailing practice for resolving similar rent determination disputes
in San Francisco taking into account the affordable housing restrictions contained in Section 9.02,
proj ect debt (including _any surplus cash debt obligations) and the annual income expected to be |
generated by the Project or, in the event that there is no then-prevailing practice, in accordance
with the rules of the American Arbitration Association. Provided, however, that after the neutral
third party process and the determination of the new fair market rent, Tenant, in its sole discretion
may rescind the Extension Notice if it does not wish to extend the term of this Ground Lease. The
costs associated with such third-party process shall be paid for solely by City.

K 4.02 Base Rent | | |

(a) “Base Rent”, means, in any given Lease Year, FIFTEEN THOUSAND DOLLARS
($15,000) per annum. Base Rent shall l)e due and payable in arrears on January 3 1st of each
Lease Year, however no Base Rent shall be due until after completion of the Improvements. The
first Base Rent payment shall be due on January 31% of the calendar year following the First

Lease Payment Year, and shall be equal to $15,000 times the number of days in the year
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following receipt of the initial certificate of océupancy for the Improvements, divided by 365; and

provided, further, that in the event that the Tenant or any Subsequent Ovwner fails, after notice and
opportuhity to cure, to comply with the provisionrs of Section 9.02, Base Rent shall be increased
o the full amount of Annual Rent. Additionally, in the event that a Subsequent Ow_ner elects

~ pursuant to Section 26.06(ii) to operate thé Project without being subject to Sectic;n' 9.02 ér' any
Subsequerif Owner elects, pursuant to Secﬁon 26.0'6(ii), to operate the Project without compliance

with such provisions, Annual Rent shall be adjusted as provided in Section 26.07.

(b)  Ifthe Project does not have sufficient Project Income (after the payment of
‘operating expenses, required reserves, depésits and fees) to pay Base Rent in any given Lease
Year, aﬁd the City has received written notice from Tenant regﬁrding its inability to pay Base
Rent from.Project Income, the unpaid amount shall be deferred and all such deferred amounts
;hall accrue without interest until paid (“Base Rent Accrual®™). Thé Base Rent Accruai shall be
due and payable each year from and to the extent Surplus Cash is available to make such
payments and, in any event, upon the earlier of sale of the Project or termination of this Ground
Lease.

(c). . If Tenant has not provided City with written notice that it cannot pay Base Rent
due to insufficient Prbject Income, the City shall assess a late payment penaﬁy of two percent
(2%) for each month or any part thereof that any Base Rent payment is delinqueny This penalty
shall nét apply to Base Rent Accrual that hgs been previously approved by thé City pursuant to
Section 4.0.2(b). The Tenant may request in Writing that the City waive such penalties by

describing the reasons for Tenant’s failure to pay Base Rent and Tenant’s proposed actions to

insure that Base Rent will be paid in the future. The City may, in its sole discretion, waive in
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writing all or a portion of such penalties if it finds that Tenant’s failure fo pay Base Rent was
beyond Tenant’s control and that Tenant is diligently pursuing reasonable soluﬁons to remedy
éuch failure to pay. .
- 4.03 Residual Rent

“Re_sidual Reﬁt” means, in any given Lease Year, THREE HUNDRED SIXTY
"“THOUSAND DOLLARS ($360,000), subject to any periodic adjustments pursuanf to Section
_ 4.01(a). Residual Rent shéll be dﬁe in arrears on April 15th following each Lease Year. ‘Except
as otherwise prov'ided in Section 26.07(a)(2)(C), Residual Rent shall be péyable only to the extent
of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent shall not
aécrue. However, in the event that Surplus Cash is insufficient to pay the full amount of t.he.
Residual Rent, Tenant shall certify to the City in writing by April 15 that available Surplus Cash
is insufficient to pay Residual Rent and Tenant shall provide to City any supporting _
do.cumeritation reasonébly requested b); City to allow City to verify the insufficiency.

4.04 Triple Net Lease
This Ground Lease isa tljiple net lease and the Tenant shall be responsible to pay all costs.,

chérges, taxes, impositions énd other obligations related thereto accruing éfter' the Agreement
Date. If the City pays any such amounts, whether to cure a défault or.otherwisé protect its
intereéts hereunder, the City will be entitled to be reimbursed by Tenant the‘ full amount of such
payments as additional rent within thirty (30) days of written demand by City. Failure to timely
pay the additiéﬁal rent shall be an event of default.

ARTICLE 5: CITY COVENANTS

The City is duly created, validly existing and in good standing under the Law, and has full

right, power and authority to enter into and perform its obligations under this Ground Lease. City
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covenants and warrants that the Tenant and its tenants shall have, hold and enjoy, during the léase
term, peaceful, quiet and undisputed possession of the Site leased without hindrance or

molestation by or from anyone so long as the Tenant is not in default under this Ground Lease.

ARTICLE 6: TENANT COVENANTS

Tenant covenants and agrees for itself, and its successors and assigns to or of the Site, or
any part thereof, that:

6.01 Limited Partnership/Authority

" Tenant is a California limited partnership and has full rights, power and authority to enter

into and perform its obligations under this Ground Lease.

6.02 Use of Site and Rents |

Durving the term of this Grouﬁd Lease, Tenant and such successors and assigns shall
comply With the following requirements:

6.02(a) Permitted Uses

Except as provided in Sections 26.06 and 26.0 7 of this Ground Lease, Tenant shall
devote the .Site to, exclusively and in accordance with, the uses sp_éciﬁed in this Ground Lease, as
‘specified in Article .9 hereof, which are the only uses permitted by this Ground Lease.

6.02(b) Non—Dis‘crimination Tenant shall‘not discriminaté against or segregate
any person or group of persons on account of race, color, creed, religion, ancestry, national origin,
sex, gender idenﬁty, marital or domestic partner status, sexual orientation or disability (inclﬁding
HIV . or AIDS status) in the sale, léase, ren_tal, sublease, transfer, use, occupancy, tenure or
enjoymeﬁt of the Site or the Improvements, or any part thereof, no’f shall Tenant itself or any
person claiming under or through it establish or permit any such practice or practices of

discrimination or segregation with reference to the selection, location, number, use or occupancy,
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of Occupants, subtenants or vendees on the Site or Impfovements, or any part thereof, except to
the extent ﬁermitted by law or required by funding source. Tenant shall not discriminate against
tenants with certificates or vouchers under the Section 8 program or any successof rent subsidy
program.

6.02(c) Non-Discriminatory Advertising

All advertising (including_ signs) for sublease of the whole or any part of the Site
shall include the legend “Equal Housing OpportunitY” in type or lettering of 1egible size and
' design, or as required by applicabie i_dw.
-6.02(d) Access for Disabled Persons

Coﬁmply with all applicable laws providing for access for persons with disabilities,

_including, but not limited to, the Americans with Disabiiities Act and Section 504 of the
Rehabilitation Act of 1973.

6.02(e) Equal Opportunity Mafketing Plan

* Tenant shall submit a Fair Housing Marketing Plan to be approved by the City

which approval shall not be unreasonably withheld, conditioned or delayed. The Fair Housing
Marketing Plan must follow the.City’s marketing requirements for such plans.

6.02(f) Lead Based Paint

Tenant agrees to comply with the regulations issued by the Secrefary of HUD set
forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the
use of lead-based paint in certain residential structures undergoing féderally asSiéted construction
and require the elimination of lead-based painf-hazards.

— 6.02(g) Permitted Uses of Surplus Cash
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All annual Project Income, prior to the calculation of Surplils Cash, shall be used
to pay prop.erty expenses in the following order: first, to any and all operating expenses including
required reserves, deposité, and fees contained in the loan documents evidencing loans, second, to
Base Rent, and third, to any required debt service to any First Mortgage Lender (5) including
without limitation the City, all_as agreed to in writing by City.' Any cash remaining after payment
of each .and all of the above mentioned obligations shall be deemed ‘Surpius Cash. If the Tenant 1s

‘in compliance with all applicable requirements and agreements under this Ground Lease, Tenant
shall use Surplus Cash to 1nai<e the following payinents: :

First, to Base Rent A_ccrlial, if any; second, to a limited partner asset management '
fee; third, to replenish the operating reserve account, if neceséary, up the amount required under
the City Loan Documents; fourth, to any outstanding deferred deveioper fee; fifth, to a
.partnership management fee of $17,820 increasing at an annual rate of three percent (3.5%); then
one-third (1/3) of remaining Surplus Cash shali be retained by Tenant and may be used to pay
Tenant’s gienéral paitner an incentive management fee in an amount not to exceed $500 per unit
per year, to a maximum of $50,000. The remaining rtwo-thirds (2/3)' of Surplus Cash, togethér »
with any additional Surplus Cash after payment of the Tenant’s incentive management fee, shall
be paid proportionately tn HCD and the City in accordance with their investment in the Project
(including the City’s contribution to acquire the Site). The City’s portion of Snrplus"Cash will be
applied first to Residual Rent, and if any Siirplus Cash remains, to repayment of any City loans.
Notwithstanding the forgoing, beginning in the year after the City’siloans to the Project have been
fully repaid, all Surplus Cash will be split with one-third (1/3) of the remaining Surplus Cash

retained by the Tenant and used to pay incentive management fee or for any other purpose
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permitted under the Tenant’s partnership agreement, and With the remaining two thirds (2/3) of
Surplus Cash paid to the City and applied to Residual Rent.
6.03 City Deemed Beneﬁciary of Covenants
~ In amplification, and not in restriction, of the provisions of the precedmg subsections, it is
intended and agreed that the City shall be deemed beneﬁc1ary of the agreements and covenants
provided in this Article 6 for and in its own right and also for the purposes of protecting the
interests of the community and other parties, public or private, in whose favor or for whose
“benefit such agreements and covenants have been provided. Such agreements and covenants shall
run in favor of the City for the entire period during which such agreements and covenants shall be
in force and effect, without regard to whether the City has at any time been; temains, or is an
" owner of any land or interest therein to, or in favor of, which such agreelhents and _covenants
relate. The City shall have the right, in the event of any breach of any such‘ agreements or
covenants, in each case, after notice and the expiration of cure periods, to exercise all the rights
and rémedies and to maintain ady actions at law or suits in equity or other proper proceedings to
enforce the curing of such breach of covenants, to vtzhich it or any other laeneﬁciaties of suchv
agreements or covenants may be entitled.

ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION

Forty-five (45) days after recordation of a NOC (as deﬁned in Sectlon 10. 14) by the
Tenant for the Improvements, and not later than December 31st of each year thereafter, Tenant
. will furnish to the City a list of all of the names of the petsons who are Occupants of the
Improvements, the si)eciﬁc unit which each person occupies, the household income of the
Oceupants of each unit, theAhousehold size and the rent being charged to the Occupantsi of each

unit. If any state or federal agency requires an income certification for Occupants of the
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Improvements containing the above-referenced information, fhe City agrees to accepti such
certification in lieu of an Income Computation and Certification substantially in the form attached
hereto as Attachment 7 as meeting the requirements of this Ground Lease. In addition to such
initial and aﬁnual list and certification, Tenant agrees to provide the same information and
certification to the City regarding each Occupant of the Improvements not later than twenty (20)
business days after such Occupant commences occupancy. |

ARTICLE 8: CONDITION OF SITE - ""AS 1S”

Neither the City, nor any employee, agent or repr¢sentétive of the City has made any
representation, warranty or covenant, expressed or implied, with respect to the Site, its physical
condition, the condition of any improvements, any environmental laws or régﬁlations, or any
other matter, affecting the.us.e, Valué, occupancy or enjoyment of the Site other than as set forth -
explicitly in this Ground Lease, and the Tenant understands and agrees that the City is making no
such representation, Warranty or covenant, expressed or implied; it being expressly understood
that the Site is being leased in an "AS IS" condition with respect to all matters.

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES

9.01  Scope of Development and Schedule of Performance
Tenant agrees to undertake and complete all physical construction on the Site, if any, as .

reasonably approved by the City, in accordance with the Schedule of Performance, Attachment 3,

and the Scope of Development, Attachment?.

9.02 Permitted Uses and Occupancy Restrictions
~ (2) The permitted uses of the Project are limited to approximately seventy-four (74)
residential dwelling units plus one manager’s unit (collectively, the “Residential Units™), ground

floor support services spaces and common areas and two retail spaces. Upon the completion of
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constructibn,ione hundred percent (100%) of the Residential Units in the Pfoj ect shall be occupied
or held vécant and available for rental By Very Low Income Households. Additionally, all
Residential Units shall be occupi_ed and rented in accordance with all applicable restrictions
imposed on the Project by Lenders for so long as such restrictions are required by the applicable

"Lender.

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS
10.01 VGeneral Requiremeﬁts and Rights of City |
Construction documents for the éoﬁstruction of the Improvements by Tenant (the
“CQnStruction Documents”) shall be prepared by a person registered in and by the State of
California to practice atchitecture and shall be in conformity wi_th this Ground Lease, including
any limitations established in the_ City’s reasoﬂable approval of the schematic drawings, if any,
preliminary cénstruction documents, and final construction documents for the Pre_miscs, and all
. applicable Fede.ral, State and local laws and regulations. The architect shall use, as necessary,
-members of associated design professions, inéluding engineers and landséape architects.
10.02 City Approyals and Limitaﬁon Thereof
The .City shall have the authority to review and approve the Constfuction
Documents, Wﬁich approval shall not b.evgrantevd until City has conﬁ_rmed. that the Construction
Documenfs comply with Redevelopment Requirements, as deécri_Bed in thiis section below. City
hereby acknowledges and agrees that it has approved the Construction Documents.
| i0.0Z(a) Compliance with Ground Lease
The City’s af)proval with respect to the Construction Documents is limited to
. determination of their compliance with this Grouhd Lease, including, if applicable, the Scope of

Development (these enumerated documents are for convenience sometimes called
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“‘Redevelopment Requirements”). The Construction Documents shall be subject to general
architectural review and guidance by the City as part of this review and approval proceés.
10.02(b) City Does Nof App_fove Compliance with Construction
Requirements
The City’s approvaﬂ is not directed to engineering or structural matters or
compliancejwith building cobdes and regulations, the Americans with Disabilities Act, or any other
applicable State or Federal law relating to construction standards or requirements.
10.02(c) | City Determination Final and Conclusive
Tﬁe City’s determination respecting the éompliance of the Construction
Documents with Redgvelopment Réquiremen’gs shall be final and conciusive (except that it makes
no determination and has no fésponsibility for the matters set forth in Section 10.02(b), above).
10.03 Construction to be in Compliance with Construction Doc_um_enfs and Law
10.03(a) Compliance with City and City Approved Documents
The construction shall be in material compliance with the City-approved
‘Construction Documents.
10.03(b) Compliance with Local, State and Federal Law
The construction shall be in material compliance with all _épplicable local, State
and Federal léws and regulations.
10.04 Approval of Construction Documents by MOH
Tenant shall submit to MOH, .who shall approve or disapprove the Construction
Documents referreci to in this Ground Lease within the times esf_ablished in the Schedule of
Performance. Failure by the MOH either to approve or disapprove within the times established in

the Schedule of Performance shall entitle Tenant to a day for day extension of time for
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éompletion of those activities delayed as a result of MOH’s failure to timely approve or
disdpprove the Construction Documents. |

10.05 Disapproval of Construction Documents by City

If the City disa'pproxv/'es the Construction Documents in whole or in part as not being in
compliance with Redevelopment Requirements or this Ground Lease, Tenant shall submit new or
" corrected plans which are in compliance within_thirty.(3 0 days after written notification to it of
~ disapproval, and the provision of this section relating to approval, disapproval and re-submission

of corrected Construction Documents shall continue to apply until the Construction Documents

have been approved by the City; provided, however, that in any event Tenant must submit
satisfactory Construction Documents (i.e., approved by City) no later than the date specified

therefor in the Schedule of Performance. The approved Construction Documents including all

drawings, specifications and other related documents shall be collectively referred to as the
“Final Construction Docqments.”

10.06 Intentionally Omitted

10.07 Issuance of Building Permits

(a) Tenant shall have the sole responsibility for obtaining all necessary buildihg
* permits and shall make application fqr such permits directly to the City's Departnﬁént of Building
Inspection and ‘C‘ity shall reasonably coovperate with Tenant in obtaining and applying for such
permits. The City understands aﬁd égrees that Tenant may use the Fast Track method of permit
apbroval'for bﬁilding the Ilnprovemen‘gs.
| (b) The Tenant is advised that the Central Permit Bureau forwards all building

permits to MOH for MOH.approval of compliance with Redevelopment Requirements. MOH’s

approval of compliance with Redevelopment Requirements is limited and does not include
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S.ection 10.02(b) matters. Agency evidences such compliance by signing;r the permit and returning
the permit to the Central Permit Bureau for issuance directly to the Tenant. Approval of any
intermediate permi"f, however, is not approval of compliance with all Redevelopment
Requirements necessary. for a full and final building permit.

(c) Notwithstanding anﬁhing contain in this Section 10.07 to the contrary, the City
has obtained, at City’s sole cost, the site permit for >the Project (the “Sité Permit”), and City shall
Cause; the Site Permit to be fully assigned and transferred to the Tenant. - |

10.08 Performanqe and Paynient bBond‘s '

Prior to comlnencelﬁent of éonstruction of the Imvpr_ovements,. Tenant shall deliverto‘the
City performance and payment'bonds? each for the full value of the cost of construction of the
Improvements, which bonds shall name the City as éo—obligee, or .such other completion security
which is acceptable to the City.

10.09 City Approval of Changes after Commencement of Construction

Once construction has commenced, the only Construction Document matters subject to
further review by MOH will be requests for any material chan.ges in the Constrﬁction Dbcu’ments
which affect matters previously approved by MOH. Permission to make such changes shall be
requested by Tenant in writing directed to MOH, Attention: Senior Project Manager/Construction
Supervisor or his designee. MOH shall reply in r.writirig giving approval or disapproval of the
changes within ten (10) days after receiving such request. If the request is disapproved, the reply
must specify the reasons for the disapproval. |

10.10 Times for Construction

Tenant agrees for itself, and its successors and assigns to or of the Leasehold Estate ér any

| part thereof, that Tenant and such successors and'assigns shall promptly begin and diligently
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prosecute to completion the redevelopment of the Site through the construction of the
Improvements thereon, and that sueh const_rucﬁon shall in any event corrlrnence and thereafter
diligently continue and shall be completed no later than the dates specified in the Schedule of
Performance, subject' to force majeure, unless such dates are extended by the City.

10.11 Folrce Majeure

For the purposes of any of the provisions ef this Ground Lease, neither the City nor -

Tenant, as the case may be, shall be considered in breach or default of its obligations, nor shall
. there be deemed a failure to satisfy any conditions wrth respeet 0 the beginning and completion
of eonstruction of the Improvements,. or progress in respect thereto, in the event of enforced deley
in the performance of such obligatrons or satisfaction of such conditions, due to unforeseeable
causes beyond its eentrol and without its fault or negligence, irlcluding, but not restricted to, acts
of God; or of the public enemy, acts of the government, compliance with governmentai or utility
orders or regulatrons or requirements, acts of the other party, lawsuits, actions; or other
' ~proceedings breught against the Tenant or the project by third parties, fires, ﬂoeds, epidemics,
quarantine restrictions, strikes, freight embargoes, general scarcity of materials and hnusually
severe weather or delays of subcontractors due to such causes; it being the purposes and intent of
this provision that in the event of the occurrence of any such enforced delay, the time er times for

the satisfaction of conditions to this Ground Lease including those with respect to construction of

the Improvements, shell be extended for the period.of the enforced delay; provided, however, that
the party seeking the benefit of the provisions of this paragraleh shall have notified the other party
thereof ‘in writing of the cause or causes thereof within thirty (30) days after the beginning of any
such enforced delay and requested an extension for the period of the enforced rielay;

10.12 Reports
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Until eompletion of construction e.f the Improvements, Tenant shall make areport in
writing to the City every' three (3) months, in such detail as may reasonably be required by the
City, as to the actual progress of the Tenant with respect to such construction.

10.13 * Access to Site

Tenant shall permit access to the Site to the City to the extent necessary to carry out the
purposes of the provisions of this Ground Lease, during normal business Ihours, at reasonable
times and _upor_l'reasonable advance rrotice.

10.14 Notice of Completion

Premptly upon completion of the construction of the Improvements in accordance with the
provisions of this Ground Lease, Tenant shall timely file a Notice of Completion ‘(“N(.)C”), and
record such'NO.C in the San Francisco Recorder’s Ofﬁce. Tenant shall provide City with a copy
of the recorded NOC. | |

10.15 Completion of Improvernents by New Developer

In the event Lender or a successor thereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upon the Prerrlises and rmdertakes construction of the
Irnprevernerite (“New Developer™) (A) sﬁcrr New Developer shall not be bound by the provisions
of the Schedule of Performance with respect to any deadlines for the completion of the
Improvements but shall only be required to complete the Improvements with due diligence and in
conformance with a new Schedule of Performance as agreed upon by the New Developer and the
City, (B) sueh NeW Developer shall only be required to complete the Improvements in accordance
wrth all applicable building codes and ordinances, and the approved Construction Documents
with such changes that are mutually agreed upon by the City and the New Developer pursuant to

Subsection (C) hereof; and (C) City and New Developer shall negotiate in good faith such
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reasonable amendments and reasonable modifications to Section 10 of this Lease as the parties
mutually determine to be reasonably necessary based upon the financial and construction
conditions then existing.

ARTICLE 11: CON[PLETION OF IMPROVEMENTS

11.01 Certificate of Completvion - Issuance

Promptly after completion of the construction of the Improvements in accordance with the
.pr0V151ons of th1s Ground Lease, the City will furmsh Tenant with an approprlate instrument so
certifying. Such certification by the City shall be a conclusive determination of satisfaction and
termination .of the agreements and covenants of this Ground Lease with respect to the obligation
of Tenant, and its successors and assighs, to construct the Improvements in accordance with City

approved Final Construction Documents and the dates for the beginning and completion thereof;

provided, however, that such determination shall only be withheld because of failuré to carry out
' speciﬂc requirements of the Redeveldpment Requirements or this Ground Lease; provided
* further, that such certification and such determination shall not constitute evidence of compliance

with or satisfaction of any obligation of Tenant to any Lender, or any insurer of a mortgage,

securing money loaned to finance the construction or any part thereof; provided further, that City
issuance of any Certificate of Co1hpletion does ﬁot relieve Tenant or any other pérson or entity
from any and all City requirements or conditions to bccupancy of the Improveménts,'which
requirements or conditions must be complied with sepérately.

11.02 Certifications to be Recordable

All certifications provided for in this section shall be in such forlﬁ as will enable them to
be recorded with the San Francisco Recordefs Office.

11.03 Certification of Completion - Non-Issuance Reasons
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If the City shall refuse or fail to provide aﬁy cértiﬁcation in accordance with the
provisions of Section 11.01, the City shall providé Tenant with a written statement, within fifteen
(15) days after written fequest by Tenant, indicating in adequate detail in what respects Tenant
has failed to complete the construction of the Improvements iﬂ accordance with tﬁe provisions .of
this Ground Lease and what measures or acts will be necessary, in the o;;ihion of the City, for

Tenant to take or perform in order to obtain such certification.

ARTICLE 12: CHANGES TO THE IMPROVEMENTS

12.01 Post Completion Changes
The City has a particular interest in the Site and in the nature and extent of the permitted
" changes to the Improvements. Accordingly, it desireé to and does hereby impose the following
particular controls on the Site and _oh the Improvements: during the tefm of this Ground Lease,
neither Tenant, ﬁor any voluntary or involuntary subcessor or assign, shall make or permit 'emy,
Change (és defined in Section 12.02) in the Improvements, unless the eXpress priof W-ritten
consent for any change shall have been requested in writing from the City and obtained, and, if
oBtained, upon such terms and conditions as the City may reasonably be require. The City agrees
not to withhold, condition or delay its response to such a request unreasonably.

12.02 Definition of Change

“‘Change” as used in this Article means any alteration, modiﬁéation, .addition and/or
| substitution of or to the Site, the Iniprovements, and/or the density of development which differs
materially from that which existed upoh the completion of cénstruction of the Improvements in
accordance with this Ground Lease, and shall include without limitation the exterior design,
exterior materials and/or exterior color. .For purposes of the fofegoing, exterior shall mean éhd

include the roof of the Improvements. Changes shall not include repairs, maintenance and
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interior alteratiens in the normal course of operation of the Project, tenant improvements made by
tenants to the comrnereial sp'ace pursuant to commercial leases, or as 1na_y be required in an
emergency to nrotect the safety and well-being of the (.)ceupants,. the Tenant, Tenant’s tenants or
subtenants, or anyone lawfully permitted on the' Site.

12.03 Enforcernent ,

Subject to Article 19 hereof; City shall have any and all remedies in law or equity’
(ineluding without limitation restraining orders, injunctions and/or specific performance), judicial
or administrative, to enforce the provisions of this Article 12, including without limitation any
actual breach or violation thereof.. |

ARTICLE 13: TITLE TO IMPROVENIENTS

Fee title to any Improvements shall be Vested in Tenant and shall remain vested in Tenant
during the term of this Ground Lease, subject to Section 14.01 below. Subject to the rlghts of any
Lenders and as further consideration for the City entering into this Ground Lease, at the
expiration or earher termmatmn of this Ground Lease, fee t1t1e to all the Improvements shall vest
in the City without further action of any party, without any obhgatlon by the Clty to pay any
compensatibn therefor to Tenant and without the necessity of a deed from Tenant to the City.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE

© 14.01 Assignment, Sublease or Other Conveyance by Tenant
Tenant may not sell_, assign, convey, snblease, or tra}nsfer in any other mode or form all or
any part of its interest in this Ground Lease or in the Improvements or any portion thereof, other
than to Lender(s) or affiliates of Lenders, or allow any persen or entity fo occupy or use all or any
part of the Site, other than leases to residential tenants in the ordinary course ef business, or to

service providers or vendors, nor may it contract or agree to do any of the same, without the prior
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written approval of the City, which abproval shall not be unreasonably withheld or delayed..
Notwithstanding anything contained herein to the contrary, Tenant may sell, assign, convey,
sublease or transfer any or all of its interests in and to this Ground Lease to Chinatown
Community Development Center, Inc. (“CCDC”), or to an affiliate or successor of CCDC, and
may change, assign, acquire, or liquidate partnershfp interests in Tenant, as permitted under
Article 49 of this Lease. The City reserves the right to review and approve any commercial leases
for the Site. Such approval shall not be unreasonably withheld, conditioned or delayed.
14.02 Assig,nnient, Subleasé or Other Conveyance by City
The paﬁies acknowledge that any sale, assignment, transfer or conveyance of all or any
part of the City's interest.in the Site, the Improvements, or this Ground Lease, is subject to this
‘Ground Lease. The City will require that any purchaser, assignee or transferee expressly assume |
all of the obligations of the City under this Ground Lease by a written instrument recordable in _
the Ofﬁcial‘Recofds of the City. This Ground Lease shall not be affected by any such sale, and
.Tenant shall attorn to any such purchaser or assigneé. In the event that the City intends to sell all
or any part of the Site, the City shall notify Tenant of the proposed term‘slof such sale not lafer
than ninety (90) days before the anticiﬁated close of escrow. ‘Tenant shall have sixty (60) days
from the giving of such notice to exercise a right of first refusal to purchase the Sité on the same
terms and co'n.dition‘s of such proposed sale, provided that any sale of City’s interest in the Site
shall be subject to the pr_ior approval of the City’s Board of S_uperviéors anci Mayor.

ARTICLE 15: TAXES

Tenant agrees to pay, or cause to be paid, when due to the proper authority, any and all
valid taxes, assessments and similar charges on the Site which become effective after the

Effective Date of this Ground Lease, including all taxes levied or assessed on the possession, use
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or occupancy, as distinguished from the ownership, of the Site. Tenant shall not permit any such
taxes, charges or other assessments to become a defaulted lien on the Site or the Improvements

thereon; provided, however, that in the event any such tax, assessment or similar charge is

payable in installments, Tenant may make, or cause to be made, payment in installments; and,

provided further, that Tenant may contest the legal Velidity or the amount of any tax, assessment
or similar charge, through such proceedings .as Tenant censiders necessary or appropriate, and
Tenant may defer the payment thereof so long as the validity or amount thereof shall be contested
by Tenant in good faith and without expense to the City. In the event of any such contest, Tenant
shall protect, defend and indemnify the City against all loss, cost, expense or damage 1'esulting
there from, and should Tenant be unsuccessful in any such contest, Tenant shall forthwith pay,
discharge, or cause to be paid or discharged, such tax, assessment or other similar charge The
City shall furnish such information as Tenant shall reasonably request in connection with any
such contest provided that such information is in City’s possession, control or is otherwise
ava11able to the pubhc City hereby consents to and shall reasonably cooperate and assist with
Tenant in applymg for and obtaining any applicable exemptions from taxes or assessments levied
on the _Site, the Improvements or on Tenant’s interest thereon. |

ARTICLE 16: UTILITIES

Tenant shali procure water and sewer service from the City and electricity, telephone,
natural gas and any other utility sefvice from the City or utility companies providing such
services, and shall pay all connectlon and use eharges imposed in connectlon with such services.
As between the City and Tenant Tenant shall be respon51ble for the installation and malﬁtenance.
of all facilities required in connection with such utility services to the extent not installed or -

maintained by the City or the utility providing such service.
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ARTICLE 17: MAINTENANCE

Tenant, at ail times during the term hereof, shall maintain or cause to be maintained the
Premises in good condition and repair, including the exterior, interior, subétructure and
foundation of the Improvements and all fixtures, eqﬁipment and landscaping from time to time
located on the Site or any part thereof. The City shall not be obligated to 1ﬁake any repairs,
replacements or renewals of aﬁy kind, nature or description whatsoever to the Site or any
buildings or to improvements now or hereaﬁef located thereon. |

ARTICLE 18: LIENS

Tenant shall use its best efforts to keep the Site free from any liens arising out of any work
performed or materials furnished by itself or its subtenants. In the event that Tenant shall not
c‘ause the same to be released of record or bonded around within twenty“(ZO) days following
.written notice from the City of the imposition of any such lien, the City shall have, in addition to
all other remedies providéd herein and by law, t_he right but not th¢ obligation to cause the same to
be released by such means as it shall deem proi:)er, including.payment of the claim giving rise to
suchvlien. All sums paid by the City for such purpose, aﬁd all reasone;ble expenées incurred by it

in connection therewith, shall be payable to the City by Tenant on demand; provided, however,

~ Tenant shall have the right, upon posting of an adequate bond or other security, to contest any
such lien, and the City shall not seek to sat'isfy or discharge any suéh lien unless Tenant has failed
so to do within ten ('1 0) days after the final determination of thé validity fthereof. In the event of
any such contes_t; Tenant shall protect, defend, and indemnify the City against all loss, cost,
expense or damage resulting therefrom.

ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies -
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The provisions of this Article 19 shall govern the partics' remedies for breach of this
* Ground Lease. |
19. 02 Notice and Cure Rights for Tenant and Permltted lelted Partner

(@) The City may not exercise its remedies under this Ground Lease for a dcfault
by the Tenant unless and until (i) the City has given written notice of any such default, in
accordance with the notice provisions of Article 39, to Tenant and Permitted Limited Partncrs
who have 1cqucstcd notice as set forth below (“Permitted Limited Partncrs”) and (ii) such default.
has not been cured within sixty (60) days, or such longer period as may be set forth herein,
following the giving of such notice Ior, if such default cannot bc cured within such 60-day period,
such longer period as is reasonably ncccssary to cure such default, provided that such cure has
been commenced within such 60 day period and is being prosccutcd diligently to complction Ifa
Permitted Limited Partner cannot cure a default due to an automatic stay in Bankruptcy court
bccause the general partner of the Tenant isin bankruptcy, any cure period will be tollcd during
the pendency of such automatic stay.

(b) | The City will not exercise its rcmcdy to terminate this Ground Lease if a
Permitted Limited Partncr is attempting to cure the default and such cure requires removal of the
Gvencral Partner, so long asthc Permitted Limited Partner is proceeding diligently to remove the
General Partner in order to effect a cure of such default.

(c) Unless otherwise provided for hercin, any limited partner wishing to become a
Permitted Limited Partner other than the Permitted Limited Partner identified in Section 39 must
provide five (5) days writtcn notice to the City in accordance with the notice provisions of this
Ground Lease, setting forth a notice address and providing a copy of such notice to the Tenant

and all of the Tenant’s partners. Such limited partner will become a Permitted Limited Partner
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upon the expiratiqn of the five-day period. A limited partner will not be afforded the protections
of this section vﬁth respect to any default occurring prior to the time such limited partner becomes
a Permitted Limited Part.ner. |
19.03 Breach by City
If Tenant believes a material breach of this Ground Lease has occurred, Tenant shall first
notvify the City in writihg of the purported breach, giving the City sixty (60) days from receipt of
such notice to cure such breach. In the event City does not then cure or, if the breach is not
reasonably susceptible to cure within that sixty (60) day period, begin to cure wifhin sixty (60)
days and thereafter diligently prosecute such cure to completion, then Tenant shall be afforded all
of its rights at law or in equity by taking any or all of the following remedies: (i) terminéting in
writing this entire Ground Lease with the writteﬁ conéent of each Lénder; (ii) pfosecuting an
action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other
remedy available at law or equity.
19.04 Breach by Tenant

19.04(a) " Default by Tenant

Subject to the notice and éure rights under Secti‘on' 19.02, the following events
each constitute a basis for the City to-take action againstb Tenant:

€)) Tenan_f fails to comply with the Permitted Uses and Occupancy Reétricﬁons |
set forth in Section 9.02;

(2) - Tenant voluntarily or invoiuntarily assigﬁs, transfers or attempts to transfer
or assign this Ground Lease or any rights in this Ground Lease, or in the Improvemerits, except as

permitted by this Ground Lease;
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(3) Tenant, or its successor in interest, shall fail to pay real estate taxes or.
assessments on the Prernises or any part thereof when due, or shall place thereon any
encumbrance or lien uriauthorized by this Ground Lease, or snall suffer any leyy or attachment to
be made, or any material snpplier’s or mechanic’s lien or any other unauthorized encumbrance or
lien to attach, and such taxes or assessments shall not have been paid, or the encumbrance or tien
removed or discharged; provided, however, that Tenant shall have the right to contest any tax or
assessment pursuant to Article 15 and Article 18 and upon the posting of an adequate bond or
other securlty, to contest any such lien or encumbrance. In the event of any such contest, Tenant
shall protect, indemnify and hold City harmless against all losses and damages, including
reasonable attorneys’ fees and costs resulting therefrom;

(4) Tenant shall be adjudicated bankrupt or insolvent or shall make a transfer in
defraud ot eredttors or make an as'sisgnment tor the benefit of creditors, or bring or have brOught
" against Tenant any action or proceedmg of any kll’ld under any provision of the Federal
Bankruptcy Act or under any other insolvency, bankruptcy or re.01gan1zat10n act and, in the event
such proceedings are involuntary, Tenant is not dismissed from the same w1th1n sixty (60) days
thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant and such
receiver is not discharged within sixty (60) days;

(5) Tenant breaches any other material provision of this Ground Lease;

(6) Tenant fails to pay any portion of Annual Rent when due in accordance with
the terms and provisions of this Ground Lease. |

19. 04(b) Notification and City Remedies

Upon the happening of any of the events described in Section 19.04(a) above and

- prior to exercising any remedies, the City shall notify Tenant, the Permitted Limited Partners and
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each Lender in writing of the Tenant’s purported breach, failure or act, giving Tenant sixty (60)
days.from receipt of such noﬁce to cure such breach, failﬁre oract. In tﬁe event Tenant does not
cure or, if the breach, failure br act is not reasonably susceptible ;[o cure Withiﬁ that sixty (60) day
period, begin to cure within sixty (60) days and thereafter -diligently prosecute such cure to
compl_efion, then, subject to the rights of any Lender and subject to Section 19.02 and Article 26,
the City thereafter shall be afforded all of its rights at law or in equity, including any or all of the
following remedies: (l) terminating in writing this Ground Lease; or (2) prosecuting an action for
damages or (3) seeking spe-ciﬁc performance of this Ground Lease; or (4) in the case of default
under Secﬁon 19.04(a)(1), increasiﬁg the Base Rent té the full amount of the Annual Rent.
| Notwithstanding the foregoing, during the 15-year tax credit compliance period,
- City may oniy terminate this Ground Lease for a default by Tenant undér Sectién 19.04(2)(6)
ab‘ove.

ARTICLE 20: DAMAGE AND DESTRUCTION

20.01 Insured Casualty
If the Improvements or any part thereof are damaged or destroyed by any cause covered
by any policy of insurance required to be maintained by Tenant hereunder, Tenant shall promptly

commence and diligently complete the restoration of the Improvements as nearly as possible to

the condition thereof prior to such damage or destruction; provided, however, that if more than
fifty percent (50%) of the Improvements are destroyed or are so damaged by fire or other casualty
aﬁd if the insurance proceeds do not provide at least ninety percent (90%) of the funds necessary
to accomplish the restoration, Tenant, with the written consent of Lender, may termina’[e this
Ground Lease within thirty (30) days after the later of (i) the date of such damage or Aestl'uct1011,

-or (ii) the date on which Tenant is notified of the amount of insurance proceeds available for
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restoration. In the eyent Tenant is required or elects to rf_:sfore the Improvements, all proceeds of
any policy of insurance required to be maintained by Tenant under this Ground Lease shall,
subject to any rights of Lenders, be used by Tenant for that purpose and Tenant shall ‘make up
from its own funds or obtain additional financing as reasonably approved by the City any
deficiency between the amount of insurance proceeds availabie for the work of restoration and the
actual cost thereof. In the event Tenant elects to terminate this Ground Lease pursuant to its right
to do so under this Section 20.01, or elects not to restore the Irr_lprovelnen;cs, the insurance
proceeds shall be disbursed in thé ordér set forth in Section 20.03 below.

20.02 Uninsured_Casualty |

If (i) more than 50% of the Improvements are damaged or destroyed and ten percent
(10%) or more of the cost of restoration is not within the scobé of the insurance coverage; and (ii)
in the feas‘onable opinion of Tenant, the undamaged portion of the hnproveménts cannot be
completed or operated on an economically feasible basis; and (iii) there is not available to Tenant
any feasible source of third party financing for .restoration reasonably acceptabl_e to Tenant; t._he_n’
Tenant may, with the written consent of each Lender, other than the City, terminate this Ground
Lease upon ninety (90) days written notice to the City. If it appears that the pfovisions of this
Section 20.02 may apply fo a particular event of damage or destfuction, Tenant shall notify the
City prom"fntly and not consent to any slettlement or adjustment of an insufance av;/ard without the
City's written approval, which approval shall not be unreasonably withheld or delayed. In the
event that Tenant terminates this Ground Leése pursuant to this Section 20.02, all insurance
" proceeds and damages payable by reason of the casualty shall be divided among City, Tenant and:
Lenders in accordaﬁce with the provisions of Section 20.03. If Tenant does not have the right, or

elects not to exercise the right, to terminate this Ground Lease as a result of an uninsured casualty,
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Tenant shall promptly commence and diligently complete the restoration of the Improvements as
nearly as possible to their condition prior to such damage or destruction in accordancé with the
provisions of Section 20.01 and shall, subject to any applicable rights of Lenders, be entitled to all

available insurance proceeds.

20.03 Diétfibution of the Insurance Proceéds
In the event of an election by Tenant to terminate and surrender as provided in either
Sections 20.01 or 20.02, the priority and manner for distribution of the prdéeeds of any insurance
policy required to be maintained by Tenant hereunder shall be as follows:
(a) First to the Lenders, in order of their priority, to control, disburse or apply to
any outstandin‘g loan amounts in accordance with the terms Vtheir respéctive Leasehold Mortgages;
(b) Second, to pay for the cost of removal of all debris from the Site or adjacent
and underlying property, and for the cost of any work or service required by any statute, law,
ordinance, rule, regulation or order of any federal, state or local government, or any agency or
official thereof, for the protectioh of persons or propefty from any risk, or for the abatement of
any nuisance, created by or arising from the casualty or the damage or destruction caused thereby;
(¢)  Third, to compensate City for any diminution in the value (as of the date of the
damage or destruction) of the Site as a raw development site caused by or arising from the
damage or destru.ction; and
(d) The remainder to Tenant.
20.04 Clean Up of Hbusing Site
In the event the Tenant terminates this Ground Lease pursuant to the provisions of

Sections 20.01 or 20.02 and the proceeds of any insurance pblicy are insufficient to pay the clean-
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up and other costs described in Article 20.03(b), Tenant shall have the obligation to pay the

portion of such costs not covered by the insurance proceeds.

ARTICLE 21: DAMAGE TO PERSON OR PROPERTY; HAZARDOUS MATERIALS;

INDEMNIFICATION

21.01 Damage to Person or Property -Generﬁl Indemniﬂcation

City shall not in any event whatsoever be liable for any injury or damage to any person
happening on or about the Site, for any injury or damage to the Premises, or to any property of
Tenant, or to any property of any other person, entity or association on or about the Site, unless
arising from any gross negligence or willful misconduct of the City or any of its commissioners,
officers, agents or employees. Tenant shall defend, hold harmless and indemnify the City and its
1‘esbective commissioners, officers, agents, and empldyees, of and from all claims, loss, damage,
injury, actions, causes of action and liability of every kind, nature and description directly or
indirectly arising from its tenancy, its use of the Site, including adjoining sidewalks and streets,

and any of its operations activities thereon or connected thereto; provided, however, that this

Article 21 shall not be deemed or construed to and shall not impose an obligation to indemnify
and save harmless the City or any of its commissioners, officers, agents or employges from any
claim, loss, damage, liability or expense, of any nature whatsoever, arising from or in any wéy
related to or connected with any willful misconduct or gross negligence of the City, aﬁy of its-
commissioners, ofﬁcefs, agents, employees or by the person or entity segkiﬁg such indemnity.
21.02 Haza’rdou_s Materials '—Indemniﬂcatioﬁ |
(a) Tenant shall indemnify, défend, and hold the City, and its commissioners,

officers, agents and employees (individually, an "Indemnified Party" and collectively, the
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"Indemnified Parties") harmless from and against any and all losses, costs, claims, damages,
liabilities, and causes of action of any nature whatsoever (including, without limitation, the
reasonable fees and disbﬁrsements of counsel and engineering consultants) incurred by or asserted
against any Indemnified Party in connection with, arising out of, in response to, or in any manner
relating to violation of any Environmental Law,vor any Release, threatened Release and any
condition or Hazardous Substance related nuisance on, under or from the .Site.

(b) - For purposes of this Section 21.02, the following definitions shall apply:

(i) "Hazardous Substance" shall have the meaning set forth in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended as of the date Qf
this Agreement, 42 U.S.C. 9601(14), and in addition shail include, withoutv limitation, petroieum
(including crude oil or any ‘fract‘ion thereof) and petroleum products, asbestos, asbestos-containing
materials, polychlorinated biphenyls ("PCBs"), PCB-containing materials, all hazardous
substances identified in the California Health & Safety Code Section 25316 and Section
25281(d), all chemicals listed pursuaﬁt to the California Health & Safety Code 25 249.8, and any
substance deemed a hazardous substance, hazardous material, hazardous waste, or contaminant
under Envir-onmental Law. The foregoing definition shall not include -substances which occur
naturally on the Site.

| (ii) "Environmental Law" shall include all federal, state and »local laws,‘regulations
and ordinances governing hazardous waste, wastewater diséharges, drinking water, air emissions,
Hazardous Substance releases or reporting requirem¢nts, H_az_ardous Substance use or storage, and
elﬁployee or community right—tp-knt)w requirements related to the work being performed ﬁnder

this Agreement.
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(iii) "Release" shall mean any spillage, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leachihg, dumping, or dispo_sing into the environment,
including the abandonment or discharging of barrels, containers, and ofher closed receptacles
containing any Hazardous Sﬁbstance.

ARTICLE 22: INSURANCE
| 22.01 Insurance
The Tenant shall maintain insurance meeting the requirements of this Article.

22.01(a) Insurance Réquirements for Tenant

During the term of this Ground Lease, Tehant shall procure and maintain insurance
against claims for injuries to persons or damage té property which may arise from or in
. connection with the performance of any work hereunder by the Tenant, its agents, :representatives,
employees or subcontractors and the Tenant’s use and occupancy of the Site and the
Improvements.

22.01(b) Minimum Scope of Insurance |

Coverage shall be at least as broad as:

(1)  Insurance Services Office Commercial General Liability coverage
’ (foun CG 00 01 — “Occurrence”) or other form approved by the City’s Risk Manager.

(2). Insurance Services Office Automobile Liability coverage, code 1
(form CA 00 01 — “Any Auto™) or other form approved by the City’s Risk Manager.

(3)  Workets' Compensation Insurance as required by the State of
California and Employer’s Liability insurance.
(4)  Professional Liability Insurance: Tenant shall require that all

architects, engineers, and surveyors for the Project have liability insurance covering negligent
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acts, errors and omissions. Tenant shall provide the City vﬁth copies of consultants’ insurance
certificates showing such coverage.

(5) Insurance Services Office Property Insurance coverage (form CP 10
30 60 95 — “Causes of Lossv— Speéial Form?™) or other form approved by the City’s Risk Manager.

(6) Crime Policy or Fidelity Bond covering the Borrower’s officers and
employees against dishonesty with respect to the use of City funds.

22.01(c) Minimum Limits of Insurance
Tenant shall maintéin Jlimits no less than:

) Gener‘al Liability: Commercial General Liability insurance with no
less than Oné Million Dollars ($1,000,000) combined single limit pér occurrence and Two
Million Dollars ($2,000,000) annual aggregate limit for bodily injury and property damage,
including coverage for contractual liability; personal injury; fire damage legal liability;
advertisers’ liability; owners’ and contractors’ protecti‘ve liability; products and completed
operations; broad form property damage; and explosion, collapse and underground
(XCU)coverage during any period in which Tenant is conducting any activity on, alteration or
improvement to the Site with risk of explosion, collapse, or underground hazards..

| (2)  Automobile Liability: Business Automobile Liability insurance with
no less than One Million Dollars ($1,000,000) combined single Iililit per accident for bodily
injury and property damage, including owned, hired and non-owned auto coverage, as épplicable.

(3) Workers” Compensation: Workers’ Compensation, in statutory
amounts, with Employers’ Liability limits not less than One Million Dollars ($1,000,000) each

accident, injury, or illness.
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(4)  Professional Liability: Professional Liability insurance of no less than
One Million Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual
aggregate limit covering all negligent acts, errors and omissions Qf Tenant’s architects, engineers
and surveyors.

(5)  Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no
less than Seventy Five Thousand Dollars‘($75;000) each loss, with any deductible not to exceed
Five Thousand Dollars ($5,000) each loss..

(6)  Pollution Liability and/or Asbestos Pollution Liability: Pollution
Liability and/or Asbestos Polluti‘on Liability applicable to the work being performed, with a limit
no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of -
one year, this coverage shall be endorsed to include Non-Owned Disposal Site coverage.

(7)  Property and Builder’s Risk Insurance:

(a) Prior to construction:
| (i) Property insurance, excluding earthquaks: and flood, in thel
amount no less than One Hundred Percent (100%) of the replacement value of all improvements
prior to commencement of construction and City property in the care, custody and céntrol of the
‘Tenant or its contractor, ’including coverage in transit and storage off-site; the cost of debris
removal and demolition as may be made reasonably necessary by sﬁéh perils, resulting damage i'
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown
including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000)
each loss, including the City and all subcontractors as loss payees..

(b) During the course of construction:
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(1) Builder’s risk insurance, special form coverage, excluding
earthquake and flood, for one hundred peréent (100%) of the replacement value of all completed
improvemenfs and City property in the care, custody and control of the Tenant or its cbontractor,
including coverage in transit and storage off-site; the cost of debris removal and demolition as
may be made reasonably necessary by such covered perils, resulting damage and any applicable
law, ordinance or regulation; sfart up, testing and machinery breakdown including electrical
: aréing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s Risk
policy is issued on a declared-project basis; and with a deductible not to exceed Ten Thousand
Dollars ($10,000) each loss, including the' City and all subcontractors as loss payees.

(ii) Performance and payment bonds of contractors, each in the

~amount of One Hundred Percent (100%) of contract amounts, naming the City and Tenant as dual -
obligees or other completion security approved by the City in its sole discretion.
(©) Upon completipn of construction:.

() Property insurance, excluding earthquake and flood, in the
amount no less than One Hundred Percent ( 100%) of the then-current replaceﬁlent value of all
improvements and City property in the care, custody and control of the Tenant or its contractor.
For rehabilitation/construction projects that are unoccupied by residential or commercial tenants,
Tenant must obtain Property Insurance by the date that the project receives a Certificate of
Substantial Completion.

(ii) Boiler and machinery insurance, comprehensive form, covering
damage to, loss or destruction of machinery and equipment located on the Site that is used by

Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an
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amount not less ’phan one hundred. percent (100%) of the actual replacement value of such
machinery aﬁd equipment.
22.01(d) Deductibles and Self-Insured Retentions
Any deductibles or self-insured retentions in excess of $25,000 must be declared to
and approVéd by City’s Risk Manager. At the option of City’s Risk Manager, eithef: the insurer
shall reduce or eliminate such deductibles or self-insured retentions with respect to the City and
» County of San Francisco, and their respecﬁve commissioners, members, officers, agents, and
emplbyees; or the Tenant shall procure a financial guaranteé satisfactory to the City’s Risk
Manager guaranteeing payment of losses and related investigations, claim administration and
defense expenses.
22.01(e) Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

1) ~ General Liability and Automobile Liability Coverage:

(a) ~ The “City and County of San Francisco, and their respective
commissioners, members, ofﬁcérs,agents; and employees”, are to be covered as additional
insured with respect to: liability arising out of activities performed by or on behalf of the Tenant
related to the Project; products énd completed operations of the Tenant, premises owned,
occupied or used by the Tenant related to the Project; and automobiles owned, leased, hired or
borrowed by the Tenant for the opefations related to the Project. The coverage shall contain no
special limitations on the scope of protection afforded to the City and its Commissioners,
members, officers, agents or emplbyees.

(2) Workers' Compensation and Property Insurance: The insured shall

agree to waive all rights of subrogation against the “City and County of San Francisco, and their
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respective commissioners, members, officers, agents, and employees” for any losses in connection
with this Project.

3) Claims-made Coverage: Should any of the required insurance be

provided under a claims-made form, Tenant shall maintain such coverage continuously throughout-
the term of this Agreement and, without lapse, for a period of three years beyond the expiration of
this Agreement, to the -effect that, should occurrences during the contract term give rise to claims
made after expiration of the Agree1n¢nt, such claims shall _be covered by such claims-made _
policies.

4) All Coverage: Each insurance policy required by this Article shall:

(a) Be endorsed to state that coverage shall not be suspended; voided,
canceled by either party, or reduced in coverage or in limits, except after thirty (30) days' prior
written notice has been given to City, except in the event of suspension for nonpayment of
premium, in which case ten (10) days’ notice shall be given.

- (b) Contain a clause providing that the City and its officers, agents and
employees will not be liablé for any required p’remium.

(c) . For any claims related to this Ground Lease, the Tenant's insurance
coverage shall be primafy insurance with respect t§ the City and its commissioners, members,
officers, agents, and employees. Any insurance or self-insurance maintained by the City or its
commissioners, members, officers, agents, or employees shéll be in excess of thé Tenant's
insurance and shall not contribute with it.

(d) The Tenant's insurance shall apply separately to each insured
agéinst whom claim is made or suit is brought, except with respect té the limits of the insurer's .

liability.
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(e) ~ Any failure to comply with reporting provisions of the policies shall -
not affect covcragc provided to the City and its commissioners, members, officers, agents, or
employees.

® Approval of Tenant’s insurance buy the City will not relieve or
decrease the liability of Tenant under this Ground Lease.

(g). _ | The City reserves the right to require an increase in insurance
coverage in the cventb the City deteﬁnines that conditions show cause for an increase, unless
Tenant demonstrates to the City’s satisfaction that the increased coverage is commercially
unreasonable and unavailable to Tenant.

22.01(f)  Acceptability of Insurers

Insurance is to be placed with insurers witﬁ a Best's rating of no less than A-VIII
or és otherwisc approved by the City’s Risk Manager.

22.01(g) Verification of Coverage

Tenant shall furnish City with ccﬁiﬁcatcs of insurance and vﬁth origihal
endors.emcnts effecting coverage required by this clause at the commencement of this Ground

- Lease and annually thereafter. The certificates and endorsements for each insurance policy are to

be signed by a person authorized Ey that insurer to bind coverage on its behalf. City reserves the
right to require corﬁplcte, certified copies of all required insurance colicies, including
endorsements demonstrating the coverage required by these speciﬁcations at any time.

22.01(11) Subcontractors

Tenant shall include all subcontractors and consultants as additional insureds under
its policies or shall furnish separate certificates and endorsements for each. Tenant shall require

the subcontractor(s) to provide all necessary insurance and to name the City and County of San
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Francisco, its officers, agents and employees and the Tenant as additional insureds. All coverage
for subcontractors and consultants shall be subject to all of the requirements stated herein unless

otherwise approved by the City’s Risk Manager.

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS

23.01 Compliance with Legal Requirements

Tenant shall at its cost and expense, promptly comply with all Laws, statutes, ordinances
and governmental rules, regulations or requirements now in force or which may hereafter be in
force, with the requirements of any boa.rd of fire uhderwriters or other similar body now or
hereafter constituted, With any direction or occupancy certificate issued pursuant to any law by
any public officer or officers, insofar as any thereof relates to or affects the condition, use or
occupancy of the Site. In the event Tenant contes‘tsvany of the for"egding, Tenant shall not be
obligated to comply therewith to the extent thﬁt the application of the contested law, statute,
ordinance, rule, regulation or requirement is stayed by the operation of law or administrative or
judicial order and Tenant indemnifies the City against all loss, cost, expense or damage resulting
from noncompliance.

23.02 Regulatory Approvals

Tenant understands and agrees that the City is entering into this Ground Lease in itsb

capacity as a landowner with a proﬁrietafy interest in the Premises and not as a regulatory agency
with certain police powers. Tenant understands and agrees thét neither entry by the City into this
Ground Lease nor any approvals given by the City under this Ground Lease will be deemed to
imply that Tenant will obtain any required approvals from City departments, boards or

commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the
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City is in no way modifying or limiting the obligations of Tenant to develop the Project in
accordance with all Laws, as provided in this Ground Lease.

Tenant understands that its construction of the Improvements on the Premises and
development of the Project will fequirc approval, authorization or permit by governmental
agencies with jurisdiction, which may include the City’s Planning Commiésion and/or Zoning
Administrator and the Department of Building Inspection. Tenant must use good faifh efforts to
obtain and will be soleiy responsible for obtaining any such approvals required for the Project in
thé manner sét forth in this Section. Teﬂant wil‘l not seek any regulatory approval without first
obtaining MOHs approval, which approval shall not be unreasonably withheld or delayed.
Throughout the permit process for any regulatory approval, Tenant will consult and coordinate
with MOH in Tenant’s éfforts to obtain permits. MOH will cooperate reasonably with Tenant in
its efforts to obtain permits; provided, however, Tenant may not agree to the imposition of
conditions or restrictions in connection with ifs efforts to obtain a permit from any other
regulatory agency if the City is required to be a co-permittee ﬁnder the pérmit or the conditions or
restrictions could create any financial or other material obligations on the paﬁ of the City whether
on or off of the Premises, unle;s in each instance MOH has approved the conditions previously in
writing and in MOH’s reasonable discretion. No approval by MOH will limit Tenant’s obligation
to ‘pay all the costs of complying with conditions under this Section. Tenant must bear all costs
associated with applying for and obtaining any necessary regulatory approval, as well as any
fines, penalties or corrective actions imposed as a result of Tenant’s failure to comply With the
terms and conditions of any regulatory approval. |

With MOH’s prior written consent, Tenant will have the right to appeal or contest any

condition in any manner permitted by law imposed upon any regulatory approval. In addition to
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any other indemnification provisions of this Ground Lease, Tenant must indemnify the City and
its commissioners, officers, agenfs or employees from and against any and all losses that may
arise in connection With Tenant’s failure to obtain or comply with the terms and co_nditions of any
regulatory approval or with the appeal or contest of 'any conditions of any regulatory approval,
except to the extent damage arises out of the gross negligence or willful misconduct of the City or
its 'agents. |

ARTICLE 24: ENTRY

(a) The City reserves for itself and its authorized repreéentatives .the right to enter the -
Property at all rea3011%ble times during'normal business hoﬁrs upon not less than forty-eight (48)
hours’ Written_notice to Tenant (except in the event of an emergency), subject to the rights of the -

“occupants, tenants and others lawfully permitted on the Propefty, for any of the following
purposes:
(i) to inspect the work being performed by.T'enant in
developing the Project.
(ii) to determine whether the Premises is in good condition and
to inspect the Premises (including soil borings or other Hazardous Material Investigations);
(iii) to determine Whg:ther Tenant is in compliance with
its Ground Lease obligations and to cure or attempt to éﬁre any Tenant de_fault;
(iv) to ser\}e, post or keep posted. any notices required or
allowed under any of the provisions of this Ground Lease;
(v)  todo any maintenance or repairs to the Premises that

the City has the right or the obligation, if any, to perform hereunder; and
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(vi) to show the Premises to any prospective purchasers,
brokers, Lenders or public officials, or, dur{ng the last year of the Term of this Lease, exhibit the
Premises to pfospéctive tenants or other ioccupants, and to post any reasonable “for sale” or “for
lease” signs in connection therewith. |

(b) Inthe eveﬁt of any elﬁergency, as reasonably determined by the City., at its.sole option
and without notice, the City may enter the Premises and alter or remove any Improvements or
Tenant’s personal property on or about the Premises as reasonably necéssary, given the natu're of
the emergency. The City willi ha\}e the right to p'se any and all m.eans the City considers
appropriate to gain access to any portion of the Prerhises in an emergency, in which case, the City
will not be responsibie for any damage or injury to any property, nor fdr the replacement of any
property, and no emergency entry may be deemed to be a forcible or unlawful entry onto or a
detainer of the Prelﬁises, or an eviction, actual or constructive, of Tenant from the Premises or
any portion thereof.

(c) The City will not be liable in any manner for any inconvenience, disturbance, loss of
business, nuisance ér'other damage arising out of the City’s entry onto the Premises, except to the
extent damage arises out bf the gross negligence or willful misconduct of the City or its agents.
The City will be responsible for any losses resulting ﬁom its gross negligence or willful
misconduct and will repair any resulting damage promptly.

(d) Tenant will not be entitled to any abatement in Annual Rent if the City exercises any
rights reserved in this Section, subj ect to subsection (c) above.

(¢) The City will use its reasonable good faith efforts to conduct any activities on the Premises
a!lowed under this Section in a manner that, to the extent practicable, will minimize any

disruption to Tenant’s use hereunder.
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ARTICLE 25: MORTGAGE FINANCING

25.01 No Encumbrances Except for Developmelit Purposes

Notvyithstanding any other provision of this Ground Lease and subject to the prior written
consent of the City in the form attached hereto as Attachment 4, which conseﬁt shall not be
unreasonably withheld, conditioned or delayed, Leasehold Mortgages are permitted to be placed
upon the Leasehold Estate only for the purpose of seguring loans of funds to be used for financing
the acquisition, design, construction, reﬂovation or reconstruction of the Improvements and any
other expenditures reasonably necessary and appropriate to acquiré, own, develop, construct,
renovate, or reconstruct the Improvements under this Ground Lease and in connection with the |
operation of'the Improvements, and costs and expenses incurred or to be incurred by Tenant in
furtherance of the purposes of this Ground Lease. The City hefeby acknowledges and accepts
Silicon Valley Bank as. a Lender, and consents to the Leasehold Mortgage associated with Silicon
Valley Bank’s construction loan to Tenant for the Project.

25.02 Holder Not Obligated to Construct

The hol>der of any mortgage,‘ deed of trust or other security interest authorized by Section
25.01 (“Holder” or “Lender™), includihg fhe successors br assigns of such Holder, is not obligated
to complete any construction of the Improvements or to guarantee such completion; nor shall any
covenant or any other provision of this Ground Lease be construed so to obligate such Holder.
However, in the event the Holder does undertake to complete or guarantee the completion of the
construction of the Improvements, subject to Section 26.06(ii), nothing in this Ground Lease shall
be deemed or construed to permit or authorize any such Holder or its successors or assigns to
devote the Site or any portion thereof to any uses, or to construct any I;llprOVelnents thereon,

other than those uses or Improvements authorized under Section 9.02 subject to any reasonable

Page 49



modifications in pléns proposed by any Holder or its successors in interest propoéed for the
viability of the Project, subject to the approval of City which approval shall not be unreasonably
withheld. To the extent any Holder or its successors in interest wish to change such uses or |
construct different improvements, subjéct to Section 26.06(ii), that Holder or its successors in
interest must obtain the written consent of the City.
25.03. Failure of Holder to Complete Consfruction
In any caée where six months after assumption of obligations pursuant to Section 25.02
- above, a Holder, having first exel'cised its option to complete the construction, has not proceeded
diligently with completion of the construction, the City shall be afforded the rights against such -
Holder it would otherwise have against Tenant under this Ground ‘Lease fbr events or failures
occurring after such assumption; pr’oﬁded, however, if Lender has proceeded diligently With
‘con‘struction, the Schedule of Performance shall not apply to Lender if such Schedule of |
Performance has been replaced by the new Schedule of Performanée pursuant to Section 10.15> of
this Agreement, which new thedule of Perforlnande will apply to Lender. |
25.04 i)efau_lt by Ténant and City's Rights |
25.04(a) Right of City to Cure a Default or Breach by Tenant under a
Leﬁsehold Mortgagé
In the event ‘of a default or breach by Tenant in or of its obligations under any
Leasehold Mortgage, and Tenant’s failure to timely commence or diligently prosecute cure of
such default or breach, the City may, at its option, cure such breach or default at any ﬁme pﬁor to
one hundred ten (110) days after the date on-which the Lender files a notice of default. In such
event, the City shall be entitled to reimbursement from Tenant of all costs arld expenses

reasonably incurred by the City in curing the default or breach. The City shall also be entitled to
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a lien upon the Leasehold Estate or any portion thereof to the extent of such costs and
disbursements that are not reimbursed by Tenant. Any such lien shall be sﬁbj ect to the lien of any
then existing Leasehold Mortgage authorized by this Ground Lease, including any lien |
contemplated because of advances yet to »be made. After ninety (90) dayé following the date of
Lender filing a notice of default, the City shall also have the right to assign Tenant’s interest in
the Ground Lease to another entity, subj ect to such Lender’s and Permitted Limited Partner’s
written consent, but which méy be conditioned, émong other things, upon the assumption by such

other entity of all obligations of the Tenant under the Leasehold Mortgage. -

25.04(b) Notice of Default to City
Tenant shall use its best efforts to require Lender to give the City prompt written
notice of any such default or breach and each Leasehold Mortgage shall so provide and shall also
contain the City’s right to cure as above set forth.
25.05 Cost of Mortgage Loans to be Paid by Tenant
Tenant covenants and affirms that it shall bear all of the costs and expenses in connection
with (i) the preparation and securing of any Leasehold Mortgage, (ii) the delivery of any
instfumenfs and documents and their filing and recording, if required, and (iii) all taxes and
charges payable in connection with any Leasehold Mortgage.

ARTICLE 26: PROTECTION OF LENDER

26.01 Notification to City
Promptly upon the creation of any Leasehold Mortgage and as a condition precedent to the
existence of any of the rights set forth in this Article 26, each Lender shall give written notice to

the City of the Lender's address and of the existence and nature of its Leasehold Mortgage.
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Execution of Attachment 4 shall constitute City’s acknowledgeﬁlent of Leﬂder’s having given
such notice as is required to obtain the rights and protections of a Lender under this Ground
Lease. Thé City hereby acknowledges that the First Mortgage Lender and the City are deemed to
have given such written Notice. -

26.02 Lender's Rights to Prevent Termination

Each Lender shall have the right, but not the obligation, at any time prior to termination of
this Grouhd Lease and without payment of aﬁy penalty other than the interest on unpaid rent, to
pay all of the rents due hereunder, to effect any insurance, to pay any taxes and assessments, to
make any repairs and improvements, to do any other act or thing required of Tenant héreunder,
and to do any act or thing which may be necessary and proper to be done in the performance and
observance of the agreements, covenants and conditions hereof to prevent a termination of this
Ground Lease to the same effect as if the same had been made,v done and performed by Tenant
instead of By Lender.

26.03 Lender's Rights When Tenant Defaults

~ Should any event of default under this Ground Lease occur and is continuing, and not be

cured within the applicable cure period, the City shall not term inate this Ground Lease nor
exercise any other remedy hereun&er unless it first gives written notice of such event of default to
Lender and

)] Tf such event of default is a failure to pay a monetary obligation of Tenant, Lender
shall have failed to cure such default within sixty (60) days from the date of written notice from
the City to Lender; or

(i)  If such eventof defaullt isnota failﬁre to pay a monetary obligation of Tenant,

Lender shall have failed, within sixty (60) days of receipt of said written notice, either (a) to
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remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of foreclosure; or
(c) to commence foreclosure or other appropriate proc;eedings in the nature thereof (including the
appointment of a receiver) and thereafter diligently prosecute such proceedings to cdmpletion, in
which case such’event of default shall be remedied or deemed remedied in accordance with
Article 26.04 below.

All rights of the City to terminate this Ground Lease as the result of the occurfehce of any
such event of default shall be subject to, and conditioned upon, the City having first given Lender
written notice of such event of default and Lender having failed to ‘r'emedy such default or aéquire
Tenant's Leasehold Estate created hereby or commence foreclosure or other appropriate
proceedings in the ﬁature thereof as set forth in and within the time specified by this Section
26.03, and upon the Permitted Limited Partners having failed to proceed as pefmitted under
Sections lé.OZ(b) or 26.06(iv).

26.04 Default Which Cannot be Remedied by Lender - |

Any event of default under fhis Ground Leaée which in the nature thereof cannot be
remedied ny Lender shall be deemed to be remedied if (i) within sixty (60) days after receiving
notice from the City setting forth the nature of such event of default, or prior thereto, Lender shall
have acquired Tenant's Leasehold Estate created hereby or shall have commenced foreclos_ure-or
other appropriate proceedings in the nature thereof, (ii) Lender shall diligently prosecute any such
proceedings to completion, (jii) Lender shall have fully cured any event of default arising from
failure to pay or perform any monetary obligatién in accordance with the terms of this Ground
Leasé, and (iv) after gaining possession of the Improvements, Lender shail diligent1y>proceed to
perform all other obligations of Tenant as and when the same are due in accordance with the

terms of this Ground Lease.
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| 26.05 - Court Action Preventing Lender's Action
If Lehder is prohibited by any process or injunction issued by any court or by reason of

any action by any court having jurisdiction of any bankruptcy or insolvency proceeding involving
Tenant from commencing or prosecuting foreclosure or other appropriate pfoceedings in the
nature thereof, the times specified in Sections 26.03 and 26.04 above for commencing or
prosecuting such foreclosure or other proceedings shall be extended for the period of such
prohibition. If this Ground Lease is terminated or rejecfed by Tenant in bankruptcy, the City
agrees to enter into a new gfound lease with the Lender on the same terms set forth in this Ground
Lease.

26.06 Lender’s Rights. to Record, Foreclose and Assign

The City hereby agrees with respect to any Leaschold Mortgage, thati

6)) the Lender may cause same to be recorded and enforced, and upon fdreclosure, sell
and assign the Leasehold Estate created hereby to-an assignee from whom it may accépt a

purchase price; subject, however, to Lender's first securing written approval from City, which

approval shall not be unreasonably withheld, and if the Subsequent Owner has elected to maintain
the use restrictions of Article 9, said Sﬁbsequent Owner shall be controlled by a California
nonprofit public benefit corporation exempt from tax under -Section 501(c)(3) of the Internal
Revenue Code such that the Premises receive an exemption from state property taxes as provided
under Section 214 of the California Revenue and Taxation Code. Lender, fuﬁhermor@ may
acquire title to the Leaseholci Estate in any lawﬁﬂ way, and if the Lender shall become the
assignee, may sell and assign said Leasehold Estate subject to City approval, which shall not be

unreasonably withheld, and to the City’s rights under Article 25; and.
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(ii) | each Subsequeﬁt 'Owne_r shall take said Leasehold Estate subject to all of the
provisions of this Ground Lease, and shall, so Iong.as and only so long as it shall be the owner of
such estate,‘except as provided elsewhere in this Ground Lease, assume all of the obligatioﬁs of
Tenant under this Ground Lease; providgd, however, that, subject to the rent provisions of Section
26.07 below, the Subsequent Owner may operate ;md maintain the seventy four (74) Residential
Units without any limitations on the rents charged or the income of the occﬁpants thereof.

(iii)  the City shall mail or deliver to any Lender which has an outstanding Leasehold
Mortgage a duplicate copy of ail notices which the City may from time to time give to Tenant
p.ursuaht to this Groﬁnd Lease.

(iv)  any Permitted Limited Partners of Tenant shall have the same rights as any Lender

ﬁnder Sections 26.02, 26.03, and 26.06 (iii), and any reference to a Lender in said section shall be

deemed to inclﬁde such limited partners; provided, however; that the rights of such limited
partners shall be subordinate-to the rights of any Lender.

26.07 Ground.Lgase Rent After Lender Foreclosure or Assignment

From and after the time that the Subsequent Owner acquires title to the Leasehold Esfate,
Annual Rent sﬁall be set as follows:

(a) Any accrued Annual Rent at the time of foreclosure shall beb forgiven by the City,
and shall not remain an obligation of the Lender, its assignee, or the Subsequent Owner.
Subsequent to foreclosure or assignment of the Leasehold Estate to the Lender in iieu of
foreclqsure, if the Lender continues to operate the Pfoj ect subject to the use.and occupancy
restrictions of Section 9.02, then Annual Rent otherwise due may, at the option of the Lender, be
deferred until the date of the Lender’s sale or assignment of the Project to a Subsequent Owner or

the date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
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restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
annum until paid.

(b) Ifthe Subsequent Owner exercises its rights under Section 26.06(ii) to operate the
- Project withvout being subjéct to Section 9.02, Annual Rent shall be set at the then fair market
rental value taking‘ into account any affordability restrictions 'agreed tor by the Subsequent Owner,
if any, and the Base Rent shall be increased to the new fair market rent pursuant to Section

26.07(b) and the provisions of Section 6.02(g) shall be suspended; provided, however, that the

City shall be entitled to reduce Anmia‘l Rent by any dbllar amount (but not below zero) in its sole
discretion and, in such case, the Subsequent Owner wiH be required to feduce rent charged to
tenants on a dollar for dol]ar basis, with respect to such aggregate units occupied by Very Low
Income Households as ;fhe City and the Subsequént Owner shall agree. The fair market rental
value shall be determined by a jointly-commissioned appraisal (instructions prepared jointly by
the Subsequent Owner and the City, with each party paying one half of the appraiser’s fee) that
will include a market land Valuation; as well as a market land lease rent level. Absent a market
land lease rent determination, the Annual Rent will be set at an amount equal to ten percent (10%)
of the then appraised market land value. If the pafties cannot agree on the joint appraisal
~ instructions, either party may invéke a neutral third-party process to set the Annual Rent at fair
market rent in accordance with the then-prevailing practice for resolving similar rent
determinaﬁon disputes in San Francisco or, in the" eveht that theré is no then-prevailing I;ractice,
in acpordance with the rules of the American Arbitration Assoéiation. Provided, however, that
. after the neutral third party proCess, the Lénder, in its sole discretion may rescind its written

notification of intent to not comply with Section 9.02 of this Ground Lease. |

26.08 Permitted USes Aftelj Lender Foreclosure
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Notwithstanding the above, in the event of a foreclosure and transfer to a Subsequent
Owner, the Premises shall be operated in accordance with the uses specified in the building
permit with all addenda, as approved by the City’s Depal’tment of Building Inspection.

26.09 Preservation of Leasehold Benefits

Until such time as a Lender notifies the City in writing that the obligations of the Tenant
under its loan documents have been satisfied, the City agrees:

(a) That the City shall not voluntarily cancel or surrender this Ground Lease, or accept a
voluntary cancellation or surrender of this Ground Lease by Tenant, or materially amend this
Ground Lease to increase the obligations of the Tenant or the rights of the City thereunder,
without the prior written consent of th.e Lender (which will not be unreasonably withheld or
delayed);

(b) Thatthe City éhall not enforce against a Lender any waiver or election made by the
Tenant under this Ground Lease which has a material adverse effect on the value of the Leasehold
Estate under this Ground Lease without the prior written consent of the Lender ‘(whic}-l will not be
unreasonably withheld or delayed);

(c) That, if a Lender makes written request for the same within 15 days after Lender
receives written notice of termiﬁation of this Ground Lease, the City will enter a new lease with
such Lender commencing on the date of termiﬁation of the Ground Lease and ending on the
normal expiraﬁon date of the Ground Lease, on substantially the same terms and conditioﬂs as the
Ground Lease and subject to the rent provisions set forth in Section 26.07, and with the same
priority as against any subleases or other interests in the Premises; provided that such Lender

cures all unpaid monetary defaults under the Ground Lease through the date of such termination;
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(d) That the City shall provide reasonable prior notice to each Lender of any
proceedings for adjustment or adjudication of any insurance or condemnation claim involving the
Premises and will permit each Lender to participate therein as an interested party.

26.10 No Merger

The Leasehold Estate in the Premises pursuant to this Ground Lease shall not merge with
the fee interest in the Premises, notwithstandiﬁg ownership of the leasehold and the fee by the
same person, ‘without the prior written consent of each Lender.

26.11 City Bankruptey

(a) If a bankruptcy proceeding is filed by or against the City, the City shall immediately
notify each Lender of such filing and shall deliver a copy of all notices, pleadings, schedules, and
similar materials regarding the bankruptcy proceedings to each Lender. |

®) The City acknowledges that (i) the Tenant seeks to construct improvements on the
Premises using proceeds of the loans provided by the Lenders, and (ii) it WOuld be unfair to both
- the Tenant and the Lenders to sell the Premises free and clear of the leasehold. Therefore, the
City waives its right to sell the City's fee interest in the Premises pursuant to section 363(f) of the
Bankrubtcy Code, free and clear of the leasehold interest under this Ground Lease.

() Ifa barikrﬁptcy proceeding is filed by or on behalf of the City, the City agrees as
foilows: (i) the Tenant shall be presuméd to have objected to any attempt by the City to sell the
fee interest free and clear of the leasehold under this Ground Lease; (ii) if Tenant does not so
‘object, each Lender shall have the right to so object on its own vbehal,f or on behalf of the Tenant;
and (iii) in connection with any such sale, the Tenant shall not be deemed to have received
adequate protection under section 363(e) of the Bankruptcy Code, unless it shall have received

and paid over to each Lender outstanding balance of the obligations under its respective loan.
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(d)  City recognizes that the Lenders are authorized on behalf of the Tenant to vote,
participate in or consent to any bankruptcy, insolvency, receivership or court proceeding

‘concerning the leasehold interest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAKINGS

27.01 Parties’ Rights and Obligations to be Governed by Agreeme'n't

If, during the ierm of this Ground Lease, there is any condemnation of all or any part of
the Site or any interest in the Leasehold Estate is taken by condemnation, the rights and
obligations of the pafties shall be determined bursuant to this Article 27, subject to the rights of
any Lender. |

27.02 Total Taking

va the Site is totally taken by condemnation, this Ground Lease shall terminate on the date
the condermnor has the right to possession of the Site. |

27.03 Partial Taking

If any portion of the Site is taken by condemﬁation, this Ground Lease shall remain in
effect, except that Teﬁant may, with Lender’s Written consent, which consent shall not be
unreasonably withheld, conditioned or delayed, elect to terminate this Ground Lease if, in
Tenant’s reasonable judgment, the remaining portion of the Improvements is rendered unsuitable
for Tenant's continued use of the Site. If T_enant elects to terminate this Ground Lease, Tenant
must exercise its right to terminate pursuant to this paragraph by giving notice to the City within
thirty (30) days after the City notifies Tenant of the nature and the extent of .the taking. If Tenant
elects to terminate this Ground Lease as provided in this Section 27.03, Tenant also shall notify

the City of the date of termiﬁation, which date shall not be earlier than thirty (30) days nor later
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than six (6) months after Tenant has notified the City of its election to terminate; except that this
Ground Lease shall terminate on the date the condemnor has the right to possession of the Sit¢ if -
such date falls on a date before the date of termination as designated by Tenant. If Tenant does
not termi.nat,e this Ground Lease within such thirty (30) day notice period, this Grouﬁd Lease shall
continue in full force and effect. | |

27.04 Effect on Rent

If any portion of the Improvements is taken by condemnation and this Ground Lease
remains in full force and effect, then oﬁ the date of takiﬁg the rent shall be reduced by an amount
that ié in the same ratio to the rent as the value of the area of the portion of the Improvements
taken bears to the tbtal value of the Improvements immediately before the date of the taking.

27.05 Restoration of Improveménts |

If there is a partial takiﬁg of the Improveinents and this Ground Lease remains in full force
and effect pursuant to Section 27.03, Tenant may, subject to the terms of the Leasehold Mortgage,
use the proceeds of the taking to aécomplish all necessary restoration to the Improveménts. :

27.06 Award and Distribution

Any compensation awarded, paid or recéived on a total or bartia‘l condemnation of the Site
or threat of condemnation of the Site shall belong. to and be distributed in the following order:

(a) First, to pay the balance due on any outstandiﬁg Leasehold Moﬂgagés and other
outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts,
taxes, payroll accruals and lease residﬁals, to fthe extent provided therein;'and

(b)Se‘cond, to the Tenant in an amouﬂt equal to the actual equity invested by the
Tenant. |

27.07 Payment to Lenders
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In th¢ event the Improvements are subject to the lien of a Leasehold Mortgage on the date
when any c’omp'ensation resulting from a cohciemnation or threatened condemnation is to be paid
to Tenant, such award shall be disposed of as provided in the Loan Documents of the Leaschold
Mortgage.

ARTICLE 28: ESTOPPEL CERTIFICATE

The City or Tenant, as the casebmay be, Shali exécute, acknowledge and deliver to the
other and/or to Lender or a Permitted Limited Partner, promptly upon request, its certificate
certifying (a) that this-Ground Lease is unmodified a;md,in qu force and effect (or, if there have
been modiﬁcations, that this Groﬁnd Lease is in full force aﬁd effect, as inodiﬁed, and stating the
modifications), (b) the dates, if any, to which rent has been paid, (c) whether there are then
existing any charges, offsets or def‘enées against the enforcement by the City or Tenant to be
performed or observed and, if so, specifying the same, and (d) whether there are then existing any
defaults by Tenant or the City in the performance or observance by Tenant or the Cify of any
agreement, covenant or condition hereof on the part of Tenant or the City to be performed or
observed and whet_her any notice has been given to Tenant or the City of any default which has
not been cured and, if so, specifying the same.

ARTICLE 29: QUITCLAIM

Upon expiration or sooner termination of this Ground Lease, Tenant shall surrender the
Site to the City and, at the City’s request, shall execute, acknowledge, and deliver to the City a
good and sufficient quitclaim deed with respect to any interest of Tenant in the Site. Title to the

Improvements shall vest automatically in the City as provided in Article 13 herein.

ARTICLE 30: EQUAL OPPORTUNITY

In the selection of all contractors and professional consultants for the Project, Tenant must
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comply with the City’.s procﬁrément requirements and procedures as described in the MOH |
Contracting Manual and with the requirexﬁents of Chapter 14B of the San Francisco
Administrative Code (“LBE Ordinance”) acoprding to the procedures established by the City's
Humaﬁ Rights Commission. The Project is subject to the requirements of Section 3 of the Housing
and Community Development’ Act éf 1968 and of the San Francisco Section 3 program. Federél
Section 3 requirements sfate that contracts and opportunities for job training and employment be
given, to the greatest exten‘.[ feasible, to local low-income residents. Local residents for this project
are San Francisco residents. In addition, this project will be required to comply with hiri_ng
requirements as incorporate‘d into the local Séction 3 program and in conjunction with ‘the City’s
Jlow-income hiring requirements pursuant to San Francisco’s First Source Hiring Ordinance (San
Franciéco Administrative Code Chaptet 83). The goals for hiring of Section 3-eligible workers on the
project will be 30% of new hires, moving towards a goal of 30% of total Wofk hours. The Contractor

shall also make a best faith effort to meet these goals.

ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM
Tenant agrees to comply with the requirements of the Agency’s Certificate of Preference
Program, as it may be amended from time to time, and as set forth on Attachment 5.

ARTICLE 32: LABOR STANDARDS PROVISIONS

Although the Parties acknowledge that the development of the Project is a private work of
improvement, Tenant that any person performing labor in fhe construction of the Project and any
Change to the Premises, which Tenant provides under this Ground Lease, shall be paid not less
than the highest prevailing rate of wages as required by Section 6.22(E) of the San Francisco
Administrative Code, shall be subj ect to the same hours and working conditions, and shall receive

the same benefits as in each case are provided for similar work performed in San Francisco,
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California. Tenant shall include in any contract for construction of the Project and Change a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Tenant shall require aﬂy contractor to
provide, and shall deliver to City upon request, certified payroll reports with respect to all persons
performing labor in the construction of the Project or any Change to the Premises.. ARTICLE 33:
INTENTIONALLY OMITTED

ARTICLE 34: INTENTIONALLY OMITTED

ARTICLE 35: NO PERSONAL LIABILITY

No commissioneh official, or employee of the City shall be personally liable to Tenant or
any successor in interest in the event of any default or breaéh by the City or for any amount which
may become due to Tenant or its successors or on any obligations under the terms of this Ground

Lease.

ARTICLE 36: ENERGY CONSERVATION

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation
of, both energy conservation techniques and systems and improved waste-handling methodology
in the construction of the Improvements.

ARTICLE 37: WAIVER

The waiver by the City or Tenant of any term, covenant, agreement or condition herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, coven.ant, agreement or condition herein contained, nor shall any custom or practice which
may grow up between the parties in the édministration of the terms hereof be construed to waive
or to lessen the right of the City or Tenant to insist upon the performance by the other in strict

accordance with the said terms. The subséquent acceptance of rent or any other sum of money
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hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of
any term, covenémt, agreement or condition of this Ground Lease, other than the failure of Tenant
to pay the particular rent or other sum so accepted, regardless of the City's knowledge of such

preceding breach at the time of acceptance of such rent or other sum.

ARTICLE 38: TENANT RECORDS

Upon réasonablc notice during normal business hours, and as often as the City may deem
necessary, there shall be made available to the City and its authorized representatives for
examination all fecords, reports, data and information madé or képt by Tenant regarding its
activities or operaﬁons on the Site. Nothing contained herein shall entitle the City to inspect
personal histories of residents or lists of donors or supporters. To the extent that it is permitted by
law to do so, the City will respect the confidentiality requirements of Tenant in regard to the lists
furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the 1'e$idelltia1
portion of the Site.

ARTICLE 39: NOTICES AND CONSENTS

- All notices, demands, consents or approvals which may be or are required to be given by
either party to the other hereunder shall be in writing and shall be deemed to have been fully
given when delivered in person to such representatives of Tenant and the City as shall from time
to time be designated by the parties for the receipt of notices, or when deposited in the United
States mail, certified, postage prepaid, or by express delivery service with a delivery receipt and
addressed

if to Tenant at: Broadway Sansome Associates, L.P.
: ¢/o Chinatown Community Development Center
1525 Grant Avenue
San Francisco, CA 94133

Facsimile: (415) 984-1450
Telephone: (415) 362-7992
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With a copy to

if to City at:

Attn: Executive Director

Mayor’s Office of Housing

One South Van Ness Ave, 5™ Floor
San Francisco, California 94103
Attn.: Director '

And to Tenant’s Permitted

Limited Partner at:

Raymond James California Housing Opportunities Fund, II,
LLC

c¢/o Raymond James Tax Credit Funds, Inc.

880 Carillon Parkway

St. Petersburg, Florida 33716

Facsimile: (727) 567-8455

Attn: Steve Kropf, President

or to such other address with respect to either party as that party may from time to time designate

by notice to the other given pursuant to the provisions of this Article 39. Any notice given

pursuant to this Article 39 shall be effective on the date of delivery or the date delivery is refused

as shown on the delivery receipt.

ARTICLE 40: COMPLETE AGREEMENT

There are no oral agreements between Tenant and the City affecting this Ground Lease,

and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements,

agreements and understandings between Tenant and the City with respect to the lease of the Site.

ARTICLE 41: HEADINGS
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Any titles of the several parts and sections of this Ground Lease are inserted for
convenience of reference only and shall be disregarded in construing or interpreting aﬁy of its
provisions. "Paragraph" and "section" may be used interchangeably.

ARTICLE 42: SUCCESSORS AND ASSIGNS

This Ground Lease shall be binding upon and inure to the benefit of the successors and
assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground

Lease, it shall mean and include their respective successors and assigns; provided, however, that

the City shall have no obligation under this Ground Lease to, nor shall any benefit of this Ground .
Lease accrue to, any unapproved successor or assign of Tenant where City approval of a
successor or assign is required by this Ground Lease. At such time as'Cit-y sells the Site to any
third party, City shall require such third party to assume all of C_ity’s obligations hereunder arising
on and after the transfer in wfiting for the Beneﬁt of Tenant and its successors and assigns.

ARTICLE 43: TIME

Time is of the essence in the enforcement of the terms and conditions of this Ground
Lease.

ARTICLE 44: PARTIAL INVALIDITY

If any provisions of this Ground Lease shall be determined to be illegal or unenforceable,
such determination shall not affect any other provision of this Ground Lease and all such other

provisions shall remain in full force and-effect.

ARTICLE 45: APPLICABLE LAW
This Ground Lease shall be gbverned by and construed pursuant to the laws of the State of

California.
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ARTICLE 46: ATTORNEYS’ FEES

If either of the parties hereto commences a lawsuit to enforce any of the-terms of this
Ground Lease, the prevailing party will have the right to recover its reasonable attorneys™ fees and
costs of suit, including fees and.costs on appeal, from the other party.

ARTICLE 47: EXECUTION IN COUNTERPARTS

_ This Ground Lease and any memorandum hereof may be executed in counterparts, each of
which shall be considered an original, and all of which shall constitute one and the same

instrument.

ARTICLE 48: RECORDATION OF MEMORANDUM OF GROUND LEASE

This Ground Lease shall not be recorded, but a memorandum of this Ground Lease shall
be recorded in the form attached hereto as Attachment 6. The parties shall execute the
~memorandum in form and substance as required By a title insurance company insuring Tenant's
leasehold estate or the interest of any Leasehold Mortgagee, and sufficient to give constructive
notice of the Ground Lease to subsequent purchasers and mortgagees.

ARTICLE 49: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

Neither the transfer of any limited partner of Tenant (a “Limited Partner”) interests in the Tenant
or the admission of a successor limited partner or partners pursuant to the terms of the Partnership
Agreement shall constitute an event of default under the Lease nor requiré the City’s consent.
The withdrawal or rerﬁéval of a general partner of the Tenant pursuant to the terms of the
Partﬁership Agreeinent shall not require City consent, and shall not constitute a default under the
Lease provided that any replacement general partner shall require the consent of the

City which consent shall not be unreasonably withheld, conditioned or delayed.
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ARTICLE 50: CITY PROVISIONS

50.1 Non-Discrimination.

(a) Covenant Not to Discriminate. In the perform_ance of this Grdund Lease,
Tenant covenants and agrees not to discriminate on the basis of the fact or perception of a |
person’s race, color, creed, religion, national origin, aﬁcestry, age, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability, weight, height or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any Cify
employee working with, or applicant for employment with Tenant, in any of Tenant’s operations -
within fhe United States, or against any person seekiﬂg accommodations, advantages, facilities, -
privileges,l services, or membership in all business, social, or other establishmehts or
organizations operated by Tenant. |

(b) Subleases and Other Subcontracts. Tenant shall include in all Subleases

and other subcontracts relating to the Premises a non-discrimination clause applicable to such
subtenant or other subcontractor in substantially the form of Subsection (a) above. In addition,
Tenant shall incorporate by reference in all subleases and other subcontracts the proVisions of
Sections 12B.2(a), 12B.2(cj—(k), and-12C.3 of the San Francisco Administrative Codé and shall
require all subtena:hté and other subcontractors to comply with such provisions. Tenant’s failure
to comply with the obligations in this.subsection shall constitute a material breach of this Ground
Lease.

(¢)  Non-Discrimination in Benefits. Tenant does not as of the date of this

Ground Lease and will not during the Term, in any of its operations in San F rancisco or with
‘respect to its operations under this Ground Lease elsewhere within the United States, discriminate .

in the provision of bereavement leave, family medical leave, health benefits, membership or
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membership discounts, moving expenses, pension and retirement benefits or travel benefits
(collectively “Core Beneﬁts”),. as well as any benefits other than Core Benefits, befween |
employees with domestic partners and employees with sr)ouses, and/or between the domestic
partners and spouses of such employees, where the domestic partnership has been registered with
a governmental entity pursuant to state or local law euthorizing such registration, subject to the
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

(d) Condition to Lease. As a condition to this Ground Lease, Tenant shall

execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” (Form
HRC-12B-101) with supporting documentation and secure the approval of the form by the San
Fréncisco Human Rights Commission.

(e) Incorporation of Adrﬁinistrative Code 7Provisivons by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by Parties contracting for the lease of City property are incorporated in this Section
by reference and made a part of this Ground Lease as though ﬁrlly set forth herein. Tenant shall
comply fully with and be bound by all of the provisions that apply to this Ground Lease under
such Chapters‘of the Administrative Code, including but not limited to the remedies provided in
such Chapters. Without limiting the foregeing, Tenant understands that pursuant to Section
12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each person for each
calendar day during which such person was discriminated agairrst in violation of the provisions of
this Lease may be assessed against Tenant and/or deducted from any payments due Tenant.

50.2 MacBride Principles — Northern Ireland. The City and County of San Francisco

urges companies doing business in Northern Ireland to move toward resolving employment

inequities and encourages then to abide by the MacBride Principles as expressed in San Francisco
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Administrative Code Section 12F.1 et seq. The City and County of San Francisco also urges San
Francisco companies to do business with cé)rporations that abide by the MacBride Principles.
Tenant acknowledges that it has read and understands the above statemént of the City and County
of San Francisco concerning doing business in Northern Ireland. |

50.3 Conﬂicts of Interest. Tenant states that it is familiar with the provisions of
Section 15.103 of the San Francisco Charter, Article IlI, Chapter 2 of the City's Campaign and
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, certifies that it knows of no facts which would
constitute a Violatidn of | such brovisions and agrees that if Tenant becomes aware of any such fact
during the term of this Lease Tenant shall immediafely noﬁfy the City. Tenant further certifies
thét it has made a co'mplete disclosure to the City of all facts bearing on any possible interests,

~direct or indiréct, whfch Tenant believes any officer or employee of fhe City presently has or will
have in this Lease or in the performance thereof or in any portion of the profits thereof. Willful
failure by Tenant to make such disclosure,.if any, shall constitute grounds for City's termination
and cancellation of this Grotind Lease.

50.4 Charter Provisions. This Ground Lease is governed by and subject to the
provisions of the Charter of the City and County of San Francisco. Accordingly, Tenant
acknowledges and agreés that no officer or employee of the City hés authority to commit the City’
to this Ground Lease unlesé and until an resolution of the City’s Board of Supervisors has been
duly enacted approving this Ground Lease. Therefore, any obligations or liabilities of the City
under this Ground Lease are contingent upon enactment of an resolution, and this Ground Lease
will be null and void unless the City’s Mayor and the Board of Supervisors approve this Ground

Lease, in their respective sole and absolute discretion, and in accordance with all applicable Laws.
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Approval of this Ground Lease by any City depaftmént, commission or agency may not be
deemed to imply that an resolution will be enacted or create any binding obligations on the City.

50.5 Tropical Hardwood/Virgin Redwood Ban. Pursuant to Sectioﬁ 804(b) of the

| San Francisco Environment Code, the City and County of San Francisco urges companies not to
import, purchasé, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product. Except as permitted by the application
of Secﬁons 802(b) and 803(b) of the San Francisco Environment Code, Tenant shall not use any
items in the rehabilitation, devélopment or operation of fﬁe Premises or otherwise inthe -
p¢rformance of this Lease which are tropical hardwoods, tropical hardwood wood products,
virgin redwood or virgin redwood wood products.

50.6 Tobacco Product Advértisin’g Ban. Tenant acknowledges and agrees that no
advertising of cigarettes or tobacco products may be allowed on the Premises. The foregoing
prohibition will include the placement of the name of a company producing, selling ér distributing
cigarettes or tobacco products or the name of any c'igarétte or tobacco product in any promotion
of anybevent or product, or on any sigﬁ. The foregoing prohibition will not apply to any
advertisement sponsored by a state, local or nonprofit entity designed to éommunicate the health
hazards of cigarettes and toba§c0 products or to encourage people not tp smoke or to stop.
smoking.

- 50.7 Pesticide Ordinance. Tenant shall comply with the provisibns of Section 308 of
Chapter 3. of the San Francisco Environment Code (the “Pesticide Ordinance”) which (i) proﬁibit '
the use of certain pesticides on City property, (ii) require fhe posting of certainlnotices and the
maintenance of certain records fegarding pesticide usage, and (iii) require Tenant to submit to the

City’s Department of the Environment an integrated pest management (“IPM”) plan that (A) lists,
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to the extent reasonably possible, the types and estimated quantities of pesticides that Tenant may

need to apply to the Premises during the Term of this Ground Lease, (b) despribes the steps

- Tenant wiH take to meet the City’s IPM Policy described in Section 39.1 of the Pesticide
Ordinance, and (c) identifies, by name, title, address and telephone number, an individual to act as
the Tenant’s primary IPM contact person with City. In addition, Tenant shall comply with.the

_requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing herein shall
prevent Tenant, acting through the City, from seeking a. determination from the.City’s
Commission on the Eﬁvironment that Tenant is exempt from complying with certain porftioi;s of
the Pgsticide Ordinance as provided in Section 307 thereof.

50.8 Compliance with City's Sunshine Ordinance . Tenant understands and agrees
that under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public
Records Law (Cal. Gov. Code §§ 6250 et seq.), this Agreement and any and all records,
information and materials submitted to the City hereunder are pﬁblic records subject to public
disclosure. Tenant hereby authorizes the City to disclose ahy records, information and materials
submitted to the City in connection with this Groﬁnd Lease as required by Law. Further, Tenant
specifically agrees to conduct any meeting of its go{ferning board that addresses any matter
relating to the Project or to Tenant’s performance under this Ground Lease as a passive meeting.

50.9 Notification of Limitations on Contributions. Throﬁgh its execution of this
Ground Lease, Tenant acknowledges that it ié familiar with Section 1.126 of the San Francisco
Campaign and Governn_lental-Condﬁct Code, which prohibits any person who contracts with the
City for the selling or leasing any land or building to or from the City whenever such transaction
would require approval by a City elective officer or the board on which that‘ City elective officer

serves, from making any campaign contribution to the officer at any time from the
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commencement of negotiations for such contract until the termination of negotiatioﬁs for such
contracf or three (3) months has elapsed from the date the contract is approved by the City
elective ofﬁcer, or the board on which that City elective officer serves. |

50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant
agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (the "HCAO"), as set forth in San Francisco Adininistfative Code
Chapter 12Q, including the remedies provided, and implementing regulations,I as the same 1ﬁay be
alﬁended' fro1ﬁ time to time. The provisions of Chapter 12Q are incorporated in this Ground
Lease by reference and made a part of this Ground Lease as though fully set forth. The text of
the HCAO is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this
Section and not defined in this Léase have the meanings assigned to them in Chapter 12Q.
Notwithstanding this requirement, City recognizes that thé residential housing éomponent Qf the
Improvements is not subject to the HCAO-

(8) - For each Covered Employee, Tenant must provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan option,
the health plan must meet the minimum standards set forth by the San Francisco Health
Commission.

(b)  If Tenant is a small business as defined in Section 12Q.3(d) of the HCAOQ,
Tenant will have no obligation to comply with Subsection (a) above.

(© | Tenant's failure to comply with the HCAO will constitute a material breach
of this Lease; If Tenant fails to cure its breach within thirty (3 0) days after receiving the City's
written notice of a breach of this Lease for violating the HCAIO or, if the breach cannot

reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the

Page 73



30-day period, or thereafter fails diligently to pursue the cure to _completiori, the City will have the
right to pursue the remedies set forth in Sectioﬁ 12Q.5(f)(1-5). Each of these remedies will be
exercisable individually or in combination with any other rights or remedies available to the City.

(d) Any sublease entered into by Tenant for commercial space in the Project
must require the subtenant to comply with the requirements of the HCAO and must contain
contractual obligations substantially the same as those set forth in this Section. Tenant must
notify the City's Purchasing Department when Tenant enters into a sublease and must certify to
the Purchasing Department that Tenant has nétiﬁed the subtenant of the obligations under the
HCAO and has imposed the requirements of the HCAO on subtenant through the subleése.
Tenant will be responsible for its subtenants' corﬁpliance with this Chapter. If a subtenant fails to
comply, the City may pursue the remedies set forth in this Section against Tenaht baséd on the
subtenant;s failure to comply, provided that City has first provided Tenant with notice and an
opportunity to obtain a cure of the violation.

(e) Tenant may not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying the City with regard to Tenant's compliance or
aniticipated compliance with the requirements of the HCAO, for dpposing aﬁy practice proscribed
By the HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or
enforce any rights under the HCAO by any lawful means.

(® Tenant represehts and warrants that it is not an entity that wés set up, or js
being used, for the purpose of evading the intent of the HCAO.

(g)  Tenant must keep itself informed of the current requirements of the HCAO.
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(h)  Tenant must provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, including reports on subtenants, as
applicable.

(1) Tenant must provide City with access/ to records pertaining to compliance
with HCAO after recéiving a written request from the City to do so and being provided at least
five (5) business days to respond. |

) The City may conduct random audits of Tenant to ascertain its compliance
with HCAOT Tenant agrees to cooperate with the City when it conducts audits.

(k)  If Tenant is exempt from the HCAO when this Lease is executed because
its amount is less than $25,000 ($50,000 for ndnproﬁts), but Tenant later enters into an agrcement
or agreements that cause Tenant's aggregate amount of all agreements with the City to fegch
$75,000, all the agreements will be thereafter sﬁbjéct to the HCAO. This obligation arises on the
effective date of the agreement that causes the cumulative amount of agfeements between Tenant

and MOH to be equal to or greater than $75,000 in the fiscal year.

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total
per year of at least $250,000 in City funds or City-administered funds and is a non-profit
organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall
comply with and be bound by all the applicable provisions of that Chapter. By executing this
Ground Lease, Tenant agr‘ees té open its meetings aﬁd records to the public in the manner set
forth in Sections 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make
good-faith efforts to promote community membership on its Board of Directors in the manner set

forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure
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to comply with any of the provisions of this paragraph shall constitute a material breach of this
Ground Lease. Tenant further acknowledges that such material breach of the Lease shall be
grounds for City to termin_ate and/or not renew this Ground Lease, partially or in its éntirety.

50.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and
County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to
resource-efficient City buildings and resource-efﬁc{ent pilot projects. Tenant hereby agrees it
shall éornply with the applicable provisions of such code sections as such sections may apply to
vthé.Premises. |

50.13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution? possession or use of a
controlled substance is prohibited on City premises. Tenant agrees that any violation of this

prohibition by Tenant, its Agents or assigns shall be deemed a material breach of thié Ground

- Lease.

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase
preservatlve-treated wood products containing arsenic in the performance of this Ground Lease
unless an exemption from the requlrements of Chapter 13 of the San Francisco Env1ronment Code
is obtained from the Department of the Environment under Section 1304 of the Code. The term
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative.’ Tenant may pufchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the

Department of the Environment. This provision does not preclude Tenant from purchasing
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preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater -
ihnnersion'_' shall mean a pressure-treated wood that is used for construction purposes or facilities
that are partially or totally immersed in saltWater.

50.15 Nondisclosure of Private Information. Tenant agr‘e.es to comply full}'/ with and
be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the
. "Nondisclosure of Private Information Ordinance"), including the remedies provided. The
provisions of the Nondisclosure of PriVate Information Ordinance are incorporated herein by
reference and made a part of this Agreement as though fully set forth. Capitalized terms used in
this section and not defined in this Agreement shall have thé meanings assigned to such terms in
the Nondisclosure of Private Inforination Ordinance. Consistent with the requirements of the
Nondisclosure of Private Information Ordinaﬁce, Contractor agrees to all of the following:

(a)  Neither Tenant nor any of its subcontractors shall disclose Private
Information, unless one of the following is true:
(i) The disclosure is authorized by this Ground Lease;
(i) Tenant received advance written approval from the C011t1‘acfing
Department to disclose the information; or
_(iii)  The disclosure is required by law or judicial order.
(b)  Any disclosure or use of Private Information authorized by this Ground
Lease shall be in accordance with any conditions or restrictions stated in this Ground Lease. Any
disclosure or use of Private Inform‘atiqn authorized by a Contracting Department shall be in
accordance with any conditions or restrictions stated in the approval.
() Private Inforination shall mean any information that: (1) could be used to

identify an individual, including without limitation, name, address, social security number,
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medical information, financial informaﬁon, date and location of birth, and names of relatives; or
(2) the law forbids any person from d.isclosing.» |

(d Any failur¢ of Tenant to comply ‘with the Noﬁdisclosure of Pri?a’te
Information Ordinance Shall be -a material breach of this Ground Leése. In such an event, in
addition to any other remedies available to it under equity of law, City may términate this Ground 7
Lease, debar Tenaht, or bring a false claim action against Tenant.

50.16 Graffiti. Graffiti is detrimental to the health, safety and welfare of the community
in that it promotes a perception in the community that the lawé protecting public and private
property can be disregarded with impunity. This percept_ion fosters a sense of diérespect of the
law that results in an increa;e in crime; degradeé the community and leads to urban blight; is
detrimental to property values, business opportunities and the ‘enjoyment of life; is inconsistent
with City's property maintenance goals gnd aesthetic standards; and results in additional grafﬁti
and in other properties becoming the target of graffiti unless if is quickly relnc;ved from public
and private property. Graffiti results in visual pollution and .is a public nuisance. Graffiti must be
abated as quickly as possible to avoid detrimental impacts on the City aﬁd County and its
residents, and to \prevent the further spread of graffiti. |

| Tenant shall remove all graffiti from the Premises and any real pfoperty owned or
leased by Tenant in the City and County of San Francisco within forty eight (48) hours of the -
earlier of Tenant's (a) discovery or notification of the graffiti br (b) receipt of notification of the
graffiti from the Department of Public Works. This section is not intended to require Tenant to
breach any lease or other agreement that it may have concerning its use of the real property. The
term "graffiti" means any inscription, word, figure, marking or design that is affixed, marked,

etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
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whether permanent or temporary, including by way'of example only and without limitation, .signs,
banners, Billboards and fencing surroundin.g construction Premises,’vvhether public or private,
without the consent of the owner of the property or the owner's authorized agent, and which is
visible from the public right-of-way. "Graffiti" shall not include: (1) arly sign or banner that is
authorized by, and in compliance with, the applicable requiremonts of the San Francisco Public
Works Code, t}re San Francisco Planning Code or the San Fréncisoo Building Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under the
California Art Preservatiorr Act (California Civil Code Sections 987 et seq.) or as a.work of visual
art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any failure of
Tenant to comply with this section of this Ground Lease shall constitute an event of default of this
Ground Leose. |

50.17 Incorporation. Each and every provision of the San Francisco Administrative
Code described or referenced in this Ground Lease is rhereby incorporated by reference as though
~ fully set forth herein. Failure of Tenant to comply with any provision of this Ground Lease
relating to any such code provisioﬁ shall be governed by Article 19 of this Ground Lease, unless
(i) such failure is otherwise specifically addressed in this Ground Lease or (iij such failure is
specifically addressed by the applicable code section.

50.18 Food Service Waote Reduction. Tenant agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the
San Francisco Environment Code, Chapter 16, including the remedies provided therein, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Ground Lease as though fully.set forth herein. This provision is

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it
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breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine. Without limiting City's other rightsk and remedies, Tenant agrees that the
sum of One Hundred Dollars ($100.00) liquidated damages for the first breach, Two Hundred -
Dollars ($200.00) liquidated damages for the second breach in the same year, and Five Hundred
Do_lllars ($500;00) liquidated damages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time this Ground Lease Was made. Such amounts shall not be
considered a penalty, but rather agreed moﬁetary damages sustained by City because of Tenant's

failure to comply with this provision.

ARTICLE 51:: ATTACHMENTS

The following are attachéd to this Ground Lease and by this reference made a part hereof:
1. Legal Description of Site |
2. Scope of Development
3. Schedule of Performance
4. Operational Rules for Certificate Holders’ Priority
5. Memorandum of Ground Lease |

6. Income Certification Form
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of
the day and yéar first above written.

TENANT:

BROADWAY SANSOME ASSOCIATES, L.P.
a California limited partnership

By:  Broadway Family Apartments LLC,
a California limited liability company,
its general partner

By: Chinatown Community Development Center Inc:; - :
a California nonprofit public benefit corporation,
its managing member

By:
Its:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a mumc1pal corporation

By:
Olson Lee
Director, Mayor's Office of Housing
APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attorney
By: :
Evan Gross
Deputy City Attorney
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ATTACHMENT 1
Legal Description of the Site

All that certain real property located in the City and County of San Francisco, State of
California, described as follows: .

Beginning at the intersection of the Southerly line of Broadway and the Easterly line of Sansome
Street; thence along said Southerly line, North 80° 54°, 41> East, 275.54 feet to the intersection
of said Southerly line and the Westerly line of Battery Street; thence along said. Westerly line,
South 9° 05° 19” East, 50.00 feet to the Northeast corner of that parcel described in document
recorded April 17, 1956, in Volume 6827, Page 67, Official Records of the City and County of
San Francisco; thence along the Northerly line of said Parcel, South 80° 54’ 41” West, 70.00
feet to the Northwest corner of said Parcel; thence along the Westerly line of said Parcel, South
9° 05’ 19” East, 20.00 feet to the Southerly line of said State Parcel 12933; thence along the
Southerly line of said State Parcels 12933, 12934 and 12935, South 80° 54’ 41” West, 107.58
feet; thence North 9° 05> 19” West, 1.25 feet; thence continuing along said Southerly line,
South 80° 54° 41” West, 20.46 feet to the Southwest corner of said State Parcel 12935; thence
leaving said Southerly line and-along the Easterly line of said Parcel of the intersection of said
Easterly line of that parcel of land known now or formerly as Stevens Alley, South 9° 05° 197
East, 1.25 feet to the intersection of said Easterly line and the Easterly prolongation of the
Southerly line of said State Parcel 12936; thence along said Southerly line and Easterly
prolongation thereof, South 80° 54° 41” West, 77.51 feet to the Easterly line of Sansome Street;
thence along said Easterly line, North 9° 05° 19” West, 70.00 feet to the point of beginning.

APN: 0165-021
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ATTACHMENT 2

Scope of Development

The Broadway-Sansome Apartments project is a mid-rise, mixed-use, 100% affordable residential
development with retail uses (the “Project””) on an approximately 17,850 square-foot, sloping site on
Broadway between Sansome and Battery Streets. The eastern portion of the Project site is currently
utilized as a commercial surface parking lot, and the western portion is vacant, undeveloped land.

The proposed new construction project consists of 75 units of affordable housing, including housing for
formerly homeless families, and 2,902 square feet of ground level retail space. The development will
also include supportive services spaces, an at-grade courtyard, and two common roof decks. Blcycle
parking will be provided, but no off-street parkmg is proposed.

The building will be of wood-frame Type 111 construction, clad in cement plaster, over a concrete, Type I
base. A number of sustainable design features will be incorporated, including energy conserving '
heating/cooling, insulation, lighting, and appliances; water conservation technology in units; indoor air
quality enhancements; and recycled/renewable finishes.

The design of Broadway-Sansome Apartments addresses its block long site by responding to the
neighborhood context at both the eastern and western ends of the site. From Battery Street and stretching
two thirds of the way up the block is a horizontally configured loft-like bar with retail frontage on the
Broadway/Battery corner. This simple element has a boldly colored three story middle section over the
retail base with a two story glassy loggia above. Sunshades for the raking south and west sun help
animate the surfaces of this element. The configuration of the western portion of the block responds to
the quite different character and scale of buildings on Sansome Street. Unit plans with recessed '
bedrooms create deep notches in the building and small, vertically proportloned elements of similar scale
to the context buildings on this end of the site. The Broadway/Sansome corner also has retail frontage
and the Broadway frontage is animated by the building entrance. The interplay of two compositional
strategies related to the surrounding buildings articulates and glves appropriate scale to the only full block
frontage on this portion of Broadway.



ATTACHMENT 3

Performance Milestone Contractual
Deadline
1. | Ground Lease Executed 01/11
2. Design
a. Submittal of Schematic Design & Cost Estimate 09/10
3. | Permits
1 a Building / Site Permit. Application Submitted 05/11
| 4. | Construction
a. Notice to Proceed 06/12
b. Temporary Certificate of Occupancy/Cert of 12/13
Substantial Completion ”__
5. | Marketing/Rent-up
a. . Marketing Plan Submissidn 04/13
b 95% Occupancy 2/14




ATTACHMENT 4
" OPERATIONAL RULES FOR
CERTIFICATE HOLDERS’ PRIORITY

The Owner hereby agrees that priority for units designated for Low Income Households will be
given to persons displaced or to be displaced from their homes by Agency redevelopment
activities and who have been issued a form described as the “Certificate of Preférence”
(“Certificate Holder™), establishing a priority right to claim units outlined in the descending order
of priority in paragraph D of this Attachment “4”. Final acceptance or rejection of Certificate
Holders lies with the Owner. The Owner shall notify the Agency and applicant in wrltmg of the
reason for rejection. In order to implement this Attachment “4”:

A. The Agency agrees to furnish the following:

1.

2.
3.

Written and/or printed notices to Certificate Holders adv1smg them that such units
will soon be available;

Assistance to Certificate Holders in ﬁlmg applications; and

Verification to the Owner that applicant has been displaced.

B. The Owner agrees to the following:

1.

To supply the Agency ninety (90) days prior to accepting lease applications with
the information listed below. This information shall not be changed without

providing the Agency with ten (10) days written notice.
a.

A master unit list with the following information:

) Apartment number;

) Number of bedrooms and baths;

3 Square footage; and

(4)  Initial rent to be charged.

Estimated itemized cost of utilities and services to be paid by tenant by

unit size. :

Detailed description of Owner’s rules for tenants, which must include:

(1)  Minimum and maximum income

2 Pet policy

3) Selection process: To insure no discrimination against Low

' Income Households and Certificate Holders all criteria and the
relative weight to be given to each criterion indicated. The Agency
shall approve or disapprove the selection process criteria within ten
(10) working days after submission thereof to the Agency.

(4)  Amount of security deposit and all other fees, as well as refund
policy regarding same.

(5) Occupancy requirements must be described in full and found
reasonable by the Agency

(6) Duration of rental agreement or lease.

@) Copy of rental agreement or lease.



(8)  The Owner’s rules for tenants shall be acceptable for purposes of
this sub-paragraph. '

d. Amount of charge for processing applications, if any. :

€. Description of application process and length of time needed by Owner.

f. Copy of rental application and copy of all forms to be used for income
verification. o

g. Periodic notification to the Agency of the Owner’s office hours for

accepting applications and showing model unit(s).

2. The Owner further agrees that some applicants who apply directly to the Owner
may be entitled to priority because of previous displacement. The Owner will,
therefore, ask the following questions on all applications for occupancy:

“Have you been displaced or do you expect to be displaced by the San
Francisco Redevelopment Agency?”

If the applicant answers affirmatively, the address from which displacement occurred is
required. Copies of all applications indicating that such displacement either has taken place or
will take place must be forwarded to the Agency within five (5) working days of receipt of such
application by the Owner. It is agreed that information received on the application will be
considered confidential. The Agency will, in turn, determine within ten (10) working days
which such applicants are then qualified or will qualify as Certificate Holders, and will establish
current Certificate of Preference priority.

During initial lease-up of Low Income Units, the Agency may supply the Owner with a “status
report” listing names, addresses and certificate numbers of Certificate Holders for all open
applications. The Owner will return the same form within five (5) working days, indicating:

(1)  status of each application as of that date, and
(2)  incase of rejection for any cause, the exact reason thereof.

2 If material supplied in any application by a Certificate Holder indicates
ineligibility on its face because of the Owner’s rules and regulations, such
applicant will be notified within one week, with a copy of the Agency. Any fee
charged for processing such application will be refunded in full, notwithstanding,
however, that such applicant shall be listed on status report showing application is
closed and fee has been returned. If ineligibility can be determined only after a
follow-up investigation, the applicant will be notified within one week after such
determination is made, with a copy to the Agency. Any fee charged for ‘
processing such applications may be retained by the Owner. These applications
will also appear on the status report.

3. Within ten (10) working days after execution of a lease, the Owner will supply the
Agency with a signed copy of the following for all Certificate Holder tenants:

1) signed copy of Ieaée;



2) copy of complete application; and |

3 copies of all verification forms used to ascertain income eligibility.

D. In order to expedite occupancy of housing units nearing completion, the Owner further

agrees:

1.

To select as prospective tenants eligible Certificate Holders who meet the
occupancy requirements of the Owner. Selection will be based on the following
descending order of priorities:

a. Families or individuals who reside on Agency property in redevelopment .
areas. :

b. Families or individuals who were relocated from Agency property and still
have a valid Certificate of Preference.

c. Families or individuals displaced by the Department of Health, Public

Works, etc. and referred by the Agency.

Applicants who are Certificate Holders who have been accepted and notified by
the Owner will have five (5) working days thereafter to accept or reject a unit. If

~ the Certificate Holder fails to affirmatively respond, the application may be

closed. Rejection of the unit by a Certificate holder must be shown on current
status report. ‘ '

All Certificate Holders found acceptable by the Owner shall have the opportunity
to inspect a model or other available completed unit, and be assigned an
appropriate unit for future occupancy. Units may be offered to non-Certificate
Holders at any time as long as the current status report shows that there are
sufficient units available to satisfy applications from Certificate Holders for units
of appropriate size in any stage of processing. ALL OBLIGATIONS TO SHOW
MODELS OR OTHER AVAILABLE COMPLETED UNITS SHALL REMAIN
IN EFFECT DURING INITIAL OCCUPANCY PERIOD. Initial Occupancy is
defined for all purposes of this Attachment “4” as the earlier of ninety (90)
calendar days following the Agency’s receipt of a certified copy of a Certificate
(or Certificates) of Occupancy issued by the City and County of San Francisco for
the respective unit (or units) to be so approved for occupancy, or the date when all
units have been rented to the first occupants thereof. Upon Initial Occupancy the
Agency will certify compliance with this Attachment “4” with a written notice
provided ten (10) days after Initial Occupancy. Such certification in no way
negates the Owner’s continued obligations to provide housing to persons
displaced or to be displaced by the Agency’s redevelopment activities as
vacancies occur amount the units designated for Low Income Households.

E. Prior to Initial Occupancy, the Owner will deliver at least monthly, or more frequéntly if
available to the Owner from its leasing agent, a rent-up report for all Development units
listing the following:



1. Unit number rented;
2, Tenant name;

3. Date of move-in; and
4, Rent rate.

The Owner agrees that any contract entered into for the management of the residential
portions of the Development, both before and after Initial Occupancy, shall be furnished
to the Agency, shall incorporate the provisions of this Attachment “I”, and shall bind the
management agent to comply with its requirements.

After Initial Occupancy (without regard to whether the Agency has certified compliance
with the obligation of the Owner respecting the period prior to Initial Occupancy), the
Owner agrees to notify the Agency as far as practicable in advance of vacancies, which
may occur in Low Income Housing units. The Agency and the Owner agree to follow the.
steps set forth in paragraph (D) above with respect to such units. In the event no
appropriate Certificate Holder can be found within five (5) working days after receipt of
notification by the Owner to the Agency of availability of a unit, the Agency agrees that
the Owner may lease the unit to Low Income Households, as appropriate, which do not
hold a Certificate of Preference. ' :

The Agency reserves the right to waive any of the foregoing conditions, provided
however that any such waiver shall not be deemed to have waived any other conditions,
nor the same condition subsequently.



ATTACHMENT 5

Form of Memorandum of Lease

Free Recording Requested Pursuant to
Government Code Section 27383

When recorded, mail to:
Mayor's Office of Housing of the

City and County of San Francisco
1 South Van Ness Avenue, Fifth Floor
San Francisco, California 94103 ' S e
Attn:  Director : o

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease ("Memorandum") is entered into as of ,
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation (the "City"), acting by and through the Mayor’s Office Of Housing ("City"), and
BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant"),
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated ,
2013, between City and Tenant.

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real
property more particularly described in Exhibit A, attached hereto and incorporated herein by
this reference (the "Property"). The Lease shall commence on the date set forth above and shall
end on the date which is 70 years from the date set forth above, unless terminated earlier or
extended pursuant to the terms of the Lease.

This Memorandum shall incorporate herein all of the terms and provisions of the Lease as
though fully set forth herein.

» This Memorandum is solely for recording purposes and shall not be construed to alter,
modify, amend or supplement the Lease, of which this is a memorandum.

This Memorandum may be signed by the parties hereto in counterparts with the same

effect as if the signatures to each counterpart were upon a single instrument. All counterparts
shall be deemed an original of this Memorandum. :

Executed as of , 2013 in San Francisco, California.



TENANT: -
BROADWAY SANSOME ASSOCIATES L.P..,
a California limited partnership

By: BROADWAY FAMILY APARTMENTS LLC,
a California limited liability company
- Its managing general partner

By: CHINATOWN COMMUNITY DEVELOPMENT CENTER, INC,,
a California nonprofit public benefit corporation,
Its sole member '

By:
Gordon Chin
Executive Director

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

By:
Olson Lee ‘
Director, Mayor's Office of Housing
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney
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Motion 18154 CASE NO 2008.0797TECKV
Hearing Date: July 22, 2010 . 235 Broadway

with Section 143. The street trees planted pursuant to this condition shall be maintained
in perpetulty by the Project Sponsor.

6. CONDITIONS TQ BE MET PRIOR TO_THE ISSUANCE OF AN ARCHITECTURAL
' ADDENDUM TO A BUILDING (OR SITE) PERMIT

A Except as otherwise provided in this Motion, the Project shall be corﬁpleted in
compliance with the Planning Code and in general conformity with plans dated July 22,
2010, labeled "Exhibit B".

B. Final detailed building plans shall be reviewed and approved by the Planning
Department. Detailed building plans shall include a final site plan, elevations, sections,
and a landscape plan, and shall specify final architectural and decorative detailing,
materials, glazing, color and texture of exterior finishes, and details of construction.

C Highly reflective -spandrel glass, mirror glass, or deeply tinted glass shall not be
permitted. Only clear glass shall be-used at pedestrian levels,

D. Pursuant to Planning Code Section 141, rooftop mechanical equipment is required to be
screened so as not to be visible from any point at or below the roof level of the subject
building. '

E. Signage. The Project Sponsor shall develop a signage program for the Project which shall

be subject to review and approval by Planning Department staff. All subsequent sign
permits shall conform to the approved signage program. Once approved by Department
staff, the signage program information shall be submitted and approved as part of the
first building or site permit for the Project.

F. Lighting. The Project Sponsor shall develop a lighting program for the Project which
shall be subject to review and approval by Planning Department staff. The lighting
program shall include any lighting required or proposed within the public right-of-way
as well as lighting attached to the building. Once approved by Department staff, the
lighting program information shall be submitted and approved as part of the first
building or site permit for the Project.

7. CONDITIONS TQ BE MET PRIOR TO ISSUANCE OF ANY CERTIFICATES OF OCCUPANCY
FOR THE PROJECT.
A. All usable open spaces shall be completed and available for use.

SAN.FRANCISCD . 18

PLANNING DEPARTMENT






BROADWAY SANSOME APARTMENTS GROUND LEASE

by and between the .
THE
CITY AND COUNTY OF SAN FRANCISCO

as Landlord
“and

BROADWAY SANSOME ASSOCIATES, L.P.,
a California Limited Partnership
as Tenant

Dated as of
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AMENDED AND RESTATED GROUND LEASE

This AMENDED AND RESTATED GROUND LEASE (“Ground Lease™) is entered
into as of , 2013, by and between THE CITY AND COUNTY OF SAN FRANCISCO,
a municipal eorporation (the “City”), represented by ’ehe Mayor, acting vb}./ and through the
Mayor's Office of Housing (“MOH”), as lancilord, and BROADWAY SANSOME
ASSOCIATES, L.P., a California limited partnership, as tenant (the “Tenant”).

RECITALS

- A. In accordance with the Commumty Redevelopinent Law of the State of
'Cahfomla set forth in California Health and Safety Code Sect1on 330000 et seq. ("CRL"™), the
City created the Redevelopment Agency of the City and County of San Francisco, a public body,
corporate and politic ("Agency"), in 1948. |

B. In furth.eran‘ce of the‘obj ectives of the CRL, the Agency created programs to
redevelop and revitalize blighted areas in the City and County of San F rancisco, including the
development of affordable housing; which it facilitated by lending or expendiﬁg tax increrﬁent
E housing set-aside funds and by provjding developers with site controli necessary for such
developments in the form of long-term ground leases.

C. The Agency was the fee owner of the land described in Attachment 1 attached.
hereto ("Site"). Agency and Chinatown Community Development Center, Inc. executed that
ceﬁain Ground Lease dated ;Tuly 20, 2010, which wae assigned to Tenant pursuant to that certain
Assignment and Assumption Agreement datedbas of the same date (as assigned, the “Original
Ground Lease”). Pursuant to terms of the Original Ground Lease, Agency agreed to lease the
Site to Tenant for a new construction project which would consist of 74 units of affordable - |

houéing, including housing for formerly homeless families, and 2,902 sft of ground level retail
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space (the “Project”). Based on preliminary planning, the Project will be a 65-toot tall
develop.ment with approximately 75 units, cémprised of 10 studios, 35 one bedroom, 24 two
bedroom, 5 three bedroom units, 1 manager’s unit, and other ancillary uses. Proposed on-site
amenities include a laundry room, common areas, supportive services office space, bicycle
stofage, and two retail spaces. The lotis 17,860 sq. feet, and the total gross building square
footage will bé approxifnately 85,000.

D. Under California State Assembly Bill No; 1X26 (Chapter 5, Statutes of 2011-
12, first Extraordinary Session) ("AB 26"), the Agency dissoived as a matter of law on February
L, 2012_, and pursuaht to AB 26, as amended by California State Assembly Bill No. 1484 ("AB
1484"), and Resolution No. 11-12, adopted by the City's Board of Supervisors and Mayor on
January 26, 2012, Ordinance No. 215-12, adopted by the City’s Board of Supervisors and Mayor
on October 12, 2012, and the approved hoﬁsing asset list submitted by City to, and approved by,
the State of California Department of Finance pursuant to AB 1484 (Cal. Health & Safety Code
Section 34176(a)(2)), City is successor in interest to Agency’s fee interest in the Site and to all of
the Agency's rights and obligations under the Original Ground Lease.

E. Tenant now intends to close its construction financing for the Project. In |
anticipation of thié transaction, and in light of the dissolution of the Agency and the trarisfer of all
Agency affordable housing assets to City, City and Tenant wish to enter into this Ground Lease to

- provide for Tenant's lease of the Site, developm‘ent of the Project and ownership and operation of
 the Improvements, which Ground Lease shall supersede and replace the Original Ground Lease in
its entirety.

NOW THEREFORE, in consideration of the mutual obligationé of the parties hereto, the

City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the term, and
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subject to the terms, covenants, agreements and conditions hereinafter set forth, to each and all of
- which the City and Tenant hereby mutuélly agree.

ARTICLE 1: DEFINITIONS

Terms used herein have the meaﬁings given them when first used or as set forth in this
Article 1, unless the context clearly requires otherwise. |

1.01  Agency has the méaning set forth in Recital A.

1.02  Agreement Date ineans the date that this Ground Lease is deemed to be entered
into and effective, as set forth on the first page. |

1.03 Area Median Income (“AM["’) the area m_ediaﬁ income as determined by the
United States Department of Housing and Urban Development for the S_an Francisco Primary
Metropolitan Statistical Area, adjusted sélely for actual household size, and as published annually
by MOH.1.04 Intentionally Blank. |

1.05 Effective bate means thé close of escrow date for all financing required to
construct the Project, but in no event shall the date be prior to the approval of the Ground Lease
by the City’s Board of Supervisors and the Mayor.

1.06  First Lease Payment Year means the year in which the Project receives a
Certificate of Occupancy for all residential units.

1.07  First Mortgage Lender means any lend,er- and its successors, assigns and
participants or other entity holding the first deed of trust on the Leasehold Estate.

1.08 Ground Lease means this Ground Lease of the Site to the Tenan_t from- the City, as

| amended from time to time. | |
1.09 Improvements mean all physical construction, including all structures, fixtures

and other improvements to be constructed on the Site.
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1.10 Law means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
governmental agency.

1.11 Lease Year means each calendar year duri.ng the term hereof, beginning on
J anuafy 1 and ending on December 31, provided that the “First Lease Year” shall commence on ’
the Effective Date and continue through December 31 of that same calendar year. Furthermore,
the “Last Lease Year” shall end upon the expiration of the term hereof.

1.12  Leasehold Estate means the estate held by the Tenant pursuaht to and created by
this Ground Lezise.

| 1.13 Leﬁsehold Mortgage means any mortgage, deed of trusf, trust indenture, letter of
credit or other security instrument, including but not limited to the deeds of trust securing the First
Mortgage Lender and which are part of the Loan Documents, and any assignment of the rents,
issues and profits from the Site, or any portion thereof, which constitute a lien on the Leasehold
Estate created by this Ground Lease and have been approved in writing by the City.

1.14 Lender means any entity holding a Leasehold Mortgage.

1.15 Loan Documents means those certain loan agreements, notes, dgeds of trust and
declarations and any other documents executéd and delivered in connection with the construction
and permanent ﬁnancing for the Project.

1.16 Local Operating Subsidy Program (“LOSP”) means any program of the City
that provides operating income to the Project to offset costs associated with the provision of
housing and serViées to véry low-income formérly homeless residents.

1.17 LOSP Subsidy Year means any Lease Year in which the Project receives a
paymenf under the LOSP.

1.18 MOH means the Mayor’s Office of Housing for the City.

Page 4



1.19 Occupant means any person or entity authorized by Tenant to occupy a residential
unit on the Site, or afly portion thereof.

120 Original Ground Lease has the meaﬁing set forth in Recital C.

1.21 Permitted Limited Partner has the meaning set forth in Section 19.02. For the
purposes of this Ground Lease, Raymoﬁd James California Housing Opportunities Fund II L.L.C.,
a Florida limited liability company and its successors and assigns, shall be deemed tobe a
Permitted Limited Partner.

1.22 Premises mean the Site togéther with any Improvements thereon.

1.23  Project means the multi-use development, consisting of 74 units of atfordable
housing plus I manager’s unit, community space, support services spaces, common areas,
commercial space and other ancillary uses on the Site. If indicated by context, Project means the

leasehold interest in the Site and the fee interest in the Improvements on the Site. -
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1.24  Project Income means all revenue, income receipts, and other consideration
actually received from the operation of leasing the Improvements and Project, including non-
residential and/or commercial uses of the Site. Project Income shall include but not be limited to:
all rents, fees and charges paid by tenants or users of any portionvof the Site; Section 8 or other
rental subsidy payménts received for the dwelling units; supportive services funding, if
applicable; commercial lease income; deposits forfeited by ténanté; all cancellation fees, price
index adjustfnents and any othe_r rental adjustments to leases or rental agreements; proceeds from
vending and laundry room 1nachines; and the proceeds of business interruption or similar
insurance. Project Income shall not include tenants' security deposits, loan proceeds, capital
contributions ér similar advances.

1.25 Site means the real property as 1ﬁore particularly described in the Legal
Description attached hereto as Attachment 1.

1.26  Subsequent Owner means any successor (including a Lender or an afﬁliafe or
assignee of a Lender as applicable) to the Tenant’s interest in the Leasehold Estate and the
Improvements who acquires such interest as a result of a foreclosure, deed in lieu of foreclosure,
or transfer from a Lender, its affiliate, and any successors to any such person or entity.

1.27 Subsidy Reserve Account means a checking account maintained by Tenant for
the purpose of maintaining any Local Operating Subsidy Program funds that were not used during
a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shall be held in a
bank or savings and loan institution acceptable to the City as a segregated accéunt insured by the
Federal Deposit Insurance Corporation or other comparable federal insurance program, and used

-only for the purposes specified in Section 4.03.
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1.28  Surplus Cash means all revenue generated from the Premises remaining in any
given Lease Y_ear éfter deduction of all operating expenses, debt service, and reserve deposits as
agreed to in writing by City, the Permitted Limited Partner, and the Lenders. All permitted uses
and distributions of Surplus Cash shall be governed by Section 6.02(g) of this Ground Lease.

1.29  Tenant means Broadway Sansome Associates L.P., a California limited
partnership and its successors and assigns (or a Subsequent Owﬁer, where appropriate).

1.30 Very Léw-lncome Households means (a) households earning no more than fifty
peréent (50%) of Area Median Income, for a term of 55 years from the dafe on which a certificate
of occupancy is issued for the Project, and (b) households éarning no mbre than. sixty pércent
(60%) of Area Median h:lcome for aﬁy period of the term (or extended term) of this Ground Lease
thereafter, as determined by HUD for the San F rancisco area, adjusted solely for actugl household
size, but not high housing cost area.

Whenever an Attachment is refere_nced under this Ground Lease, it means an_v attachment
to this Ground Lease unless otherwise specifically identified. Wﬁenever a section, article or
paragraph is referenced under this Ground Lease, it.is a reference to this Ground Lease unless
otherwise speéiﬁcally referenced.

ARTICLE 2: TERM

) (a)  Initial Term. The term of this Ground Lease shall commence upon the Effective
Date and shall end seventy (70) years frdm that date, unless extended pursuant to section (b)
below, or early terminated by the parties.

(b)  Option for Extension. Prbvided that the Tenant is not in default of the terms of this

Ground Lease, beyond any notice, grace, or cure period, either at the time of giving of an

Extension Notice, as described in subparagraph (c) below, or on the last day of the term (the
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“Termination Date”), the term of this Ground Lease shall be extended at the option of the Tenant

for one twenty- nine (29) year period as provided below.

(©) Notice of Extension. Tenant shall have one (1) option to extend the term of thié
Ground Lease for a period of twenty-nine (29) years from the Termination Date. Not later than
one hundred eighty (180) days prior to the Termination Date, the Tenant may notify the City in
writing that it wishes to exercise its optionrt(o extend the term of this Ground Lease (an “Extension
Notice™). In the event Tenant fails to deliver timely the Exercise Notice, City shall deliver to
Tenant written notice of Tenant’s failure to deliver timely the Exercise Notice (the “Reminder
Extension Notice™) and Tenant shall have an additional one hundred eighty (180) days after
receipt of the Reminder Extension Notice to exercise the option to extend the term of this Ground
Léase. Upon Tenant’s exercise of this option, the Initial Term shall be extended for twenty-nine

(29) years from the Termination Date, for a total Ground Lease term of ninety-nine (99) years.

(d) Rent During Extended Term. Rent for any extended term will be as set forth in
Article 4.

(e) Right of First Refusal. If during the term or extended term of this Ground Lease,

the City desires to sells its interest in the Site, the Tenant shall have the right of first refusal to
purchase the Site as set forth in Section 14.02.

() Amended and Restated Ground Lease. The parties hereby acknowledge and agree

that this Ground Lease supersedes and replaces the Original Ground Lease in its entirety. .

- (g) Holding Over. Any holdipg over after the expiration of the term or extended term
of this Ground Lease withoﬁt the City’s express consent will be constmed to extend the Term of
this Ground Lease éutomatically on a year-to-year basis at an Annual Rent equal to two hundred

percent (200%) of the latest Annual Rent payable by Tenant hereunder prior to such expiration,

Page 8



and will otherwise be oh the terrhs and conditions in thjs Ground Lease specitied so far as
applicable (except for those pertaining to the Term). Any holding over without the City’s consent
will constitute .a default by Tenant and entitle the City to éxercise any or all of its remed,iés as
provided in this Ground Lease, even if the City elects to accept one or more payments of Annual

Rent.

ARTICLE 3: FINANCING

Tenant shall submit to thé City in accordance with the dates specitied in .the Schedule of
PerfOnnanée, Attaéhment 3, lfor approval by the City, evide;lce satisfactory to the City that Tenant
has sutficient equity capital and commitments for construction and permanent financing, and/or
such other evidenc.e of capacity to proceed with the construction 6f the Imprévements in-
accordance wit_h. this Ground Lease, as is acceptable to the City. City hereby acknowledges that
as of the Effective Date, Tenant has provided City with sufficient evidence to satisfy this Article

3.

| ARTICLE 4: RENT
4.01 Anﬁual Rent
(a) | T'eﬁgnt sﬁall pay the City THREE HUNDRED SEVENTY FIVE THOUSAND
- DOLLARS ($375,000) (the “Annual Rent”) per year for each year of the term of this Ground
Lease, which shall be equal to ten percent (10%) of appraised value of the Site, and consists of
Base Rent and Residual Rent, as deﬁnéd in Sections 4.02 and 4.03 below, without offset of any
kind aﬁd withbut necessity of deméhd, noti.ce or invoice. Annual Rent shall be re-determined on

the fifteenth anniversary of the date of the First Lease Paymeht Year and every fifteen (15) years
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thereafter, and shall be equal to‘ten percent (10%) of the éppraised value of the Site as determined |
by an MAI apioraiser selected by and at‘thé sole cost of the City.

(b) If the Tenant elects to extend the term of this Ground Lease pursuant to Article 2
above, Annual Rent (along with any potential future adjustments) during any such extended term
shall be set by mutual agreement of the parties, taking into account the affordable housing
restrictions contaihed in Section 9.02, project debt (including any shrplus cash debt obligations)
and the annual income expected to be generated by the Project. If the parties cannot agree on the
amount of Aﬁmial Rent during any extended term, the parties shall invoke a neutral third-party
process and shall agree on a neutral third-party appraiser to sét the Annual Rent at fair market rent

" in accordance with the then—pre\}ailing practice for resolving similar rent determination dispﬁtes '
in San Francisco taking into account the affordable housing restrictions contained in Section 9.,02,
project debt (including any surplus cash debt obligations) and the annual income expécted to be

~ generated by the Project or, in the event that there is no then-'prevdiling practice, in accordance

with the rules of the American Arbitration Association. Provided, however, that after the neutral
third party procéss and the determination of the new fair market rent, Tenant, in its sole discretion
may rescind the Extension Notice if it doés not wish to extend the term of this Ground Lease. The
costs associated with such third-party process shali be paid for solely by City. |

4.02 Base Rent

(a) “Base Rent”, means, in any given Lease‘Year, FIFTEEN THOUSAND DOLLARS

($15,000) per annum. Base Rent shall be due and,payable. in arrears on J anuary 31st of each

Lease Year, however no Base Rent shall be due until after completion of the Improvements. The

first Base Rent payment shall be due on January 3 1% of the calendar year following the First

Lease Payment Year, and shall be equal to $15,000 times the number of days in the year

Page 10 -



following receipt of the initial certificate of occupancy for the Improvements, divided by 365; and

provided, further, that in the event that the Tenant or any Subsequent Owner fails, after notice and

opportur.lity‘ to cure, to comply with the provisions of Section 9.02, Base Ren:t shall be increased
to the full amount of Annual Rent. Additionally, in the event that a Sﬁbsequent Owner elects
pursuant to Section 26.06(ii) to operate the Project without being subject to Section 9.02 or any - |
Subsequeht Owner elects, pursuant to Secﬁon 26.06(it), to éperateithre Project without compliance

with such provisions, Annual Rent shall be adjusted as provided in Section 26.07.

(b) If the Project does not have sufficient Project Income (after the payment of
operating expenses, reciui’red reserves, deposits and fees) to pay Bas.e Rent in any given Lease
Year, and the City has received writter; notice from Tenant regarding its inability to pay Baée
Rent from Project Income, the unpaid amount shall be deferred and all -such deferred amounts

| shall accrue without interest until paid (“Base Rent Accfual”). The Base Rent Accrual shall be
due and payable each year from and to the exfent Surplus Cash is available to make such
payments and, in any event, upo‘n the earlier of sale of the Project or termination of this Ground
Lease. |

(¢)  If Tenant has_'not provided City with written notice that it cannot pay Base Rent
due to insurfﬁcient Proj‘e'ct Income, the City shall assess a late payment benalty of two percent
(2%) for each month or any part thereof that any Base Rent payment is delinquent. This penalty
shall not applyito Base Rent Accrual that has been previoﬁsly approved by the City pursuant to
Section 4.02(b). The Tenant may request in writing that the City waive such penalties by
describing the reasons for Tenant’s failu_re to pay Base Rent and Tenant’s proposed actions to

insure that Base Rent will be paid in the future. The City may, in its sole discretion, waive in -
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wriﬁng allora pdrtion of such penalties if it finds that Tenant’s failure to pay Base Rent was -
beyond Tenant’s control and that Tenant is diligently pursuing reasonable solutions to remedy
such failure to pay.
4.03 Residual Rent

“Residual Rent” means, in any given Lease Year, THREE HUNDRED SIXTY
THOUSAND DOLLARS ($360,000), subject to any peﬁodic adjustmeﬁts pursuant to Section
4.01(a). Residual Rent shall be due'i.n arrears on April 15th folloWing each Lease Year. Except
as otherwise provided in Section 26.07(a)(2)(C), Residual Rent shall bé péyablé only vto the extent
of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent shall not
accrue. However, in the event that Surplus Cash is insufficient to pay the full amount of the |
Residual Rent, Tenant shall certify to the City in writing by April» 15 that available Surplus Cash
is insufficient to pay Residual Rent and Tenant shall provide to City any supporting
documentation reasonably requested by City to allow City to Qerify the insufficiency.

4.04 Triple Net Lease |
. This Ground Lease is a triple net lease and the Tenant shall be responsible to pay ali costs,

charges, taxes, impositions and other obli géﬁons related thereto accruing after the Agreement
Date. If the City pays any such amounts, whether to cure a default or otherwise protect its |
interests hereﬁnder, the City will be entitled to be reimbursed by Tenant the full amount of such
payments as additional rent within thirty (30) days of written demand by City. Failure to timeiy
pay the additional rent shall be an event of default.’ | |

ARTICLE 5: CITY COVENANTS

The City is duly created, validly existing and in good standmg under the Law, and has full

right, power and authority to enter into and perform its obligations under this Ground Lease.. City

Page 12



covenants and warrants that the Tenant and its tenants shall have, hold and enjoy, during the lease
term, peacetul, quiet and undisputed possession of the Site leased without hindrance or
molestation by or from anyone so long as the Tenant is not in default under this Ground Lease.

ARTICLE 6: TENANT COVENANTS

Tenant covenants and agrees for itself, and its successors and assigns to or of the Site, or |
any part thereof, that:

6.01° Limited 'Pairtnership/Authority

Tenant is a California limited partnership and has full rights, power and authority to enter
| into and perforfn its obligations under this Groﬁnd Lease.

6.02  Use of Site and Rents

During the term of this Ground Lease, Tenant and sﬁch successors and assigns shall
comply with the fo‘llowing requirements:

6.02(a) Permitted Uses

Except as provided in Sections 26.06 and 26.07 of this Ground Lease, Tenant shall
devote the Site to, exclusively and in accordance with, the uses specified in this Ground Lease, as
specitfied in Article 9 hereof, which are the only uses perrrﬁtted by this Ground Lease.

6.02(b) : Non-Discrimination Tenant shall no£ discriminate against or segregate
any persén or grouﬁ of perrsonsi on account of race, color, creed; religion, ancestry, nationai origin,
sex, gender identity, marital or domestic partner status, sexual orientation or disability (iﬁcluding
HIV or AIDS status) in the sale, 1ease, rental, sublease, transfer, use, océupancy, tenure or
enjoymént of the Site or the Improvements, or any part thereof, nor shall Tenant itself or any
person claimiﬁg under or through it establish or permit any such practice or préctices of

discrimination or segregation with reference to the selection, location, number, use or occupancy,
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of Occupants, subtenants or vendees on the Site or Improvements, or any part thereof, except to
the extent permitted by law or required by funding source. Tenant shall not discriminate against
tenants with certificates or vouchers under the Section 8 program or any éucCessor rent .subsidyr
program.

6.02(c) Non—Dis-criminatory Advertising

All advertising (including signs). for sublease of the whole or ‘any part of the Site
shall include the legend “Equal Housing Opportunity” in type or lettering of legible size and
design, or as required by applicable law. |

6.02(d) Access for Disabled Persons

» Comply with all applicable laws providing for accesé for persons with disabilities,

including, but not limited to, the Americans with Disabilities Act and Section 504 of the
Rehabilitation Act 0f ‘1973. |

6.02(e) Equal Opportunity Marketing Plan

* Tenant shall submit a Fair Housing Marketing Plan to be approved by the City |

which approval shall not be unreasonably withheld, conditioned or cielayed. The Fair Housing
Marketing Plan must follow the City’s marketing requirements for such plans.

6.02(f) Lead Based Paint

'Teﬁant agrees to comply with the regulations issued by the Secretary of HUD set
forth in 24‘ CFR Part 35 and all applicable rules aﬁd orders issued thereunder wﬁich prohibit the‘
use of lead-based paint in certain‘fesidential structures undergoing federally assisted construction
and require the elimination of lead-based paint hazards.

6.02(g) Permitted Uses of Surplus Cash
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" All annual Project Income, prior to the calculation of Surplus Cash, shall be used
to pay property expenses in the following order; first, to any and all operating expenses including
required reserves, deposits, and fees contained in the loan documents evidencing loans, second, to
Base Rerit, and third, to any required debt service to any First Mortgage Lender (s) including
without limitation the City, all as agreed to in writing by City. Any cash remaining after payment
of each and all of the above mentioned obligations shall be deemed Surplus Cash. If the Tenént is
in compliance with all applicable requirements and agreements under this Ground Lease, Tenant
shall use Surplus Cash to make the following payments:

First, to Bdse Rent Accrual, if any; second, to a 1im.ited partner asset management
fee; third, to replenish tlﬁe operating reserve account, 1f necessary, up the amount required undér
- the City Loan Documents; fourth, to any oufstanding deferred developer fee; fifth, to a
partnership management fee of $17,820 increasing at an annual rafe of three percent (3.5%); then
one-third (1/3) of remaining Surplus Cash shall be retained by Tenant and may be used to pay
Tenant’s general partner an incentive management fee in an amount not to exceed $500 per unit
per year, to a maximum of $50,000. The remaining two-thirds (2/3) of Surplus Cash, together
with ahy additional Surplus Cash after payment of the Tenant’s incentive management fee, shall
be paid proportionately to HCD and the City in accordance with their investment in the Pfoj ect
(including the City’s contribution to acquire the Site). The City’s portion of Surplus Cash wiil be
: applied ﬁ‘rst} to Residual Reht, and if any Surplus Caéh remaihs, to repayment Qf any City loans.
Notwithstanding the forgoing, beginning in the year after the City’s loans to the Project have been
fully repaid, all Surplus Cash will be split with one-third (1/3) of the remaining Surplus Cash

retained by the Tenant and used to pay incentive management fee or for any other purpose
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permitted under the Tenant’s partnership agreement, and with the remaining two thirds (2/3) of
Surplus Cash paid to the Cify and applied to Residual Rent.

6.03 City Deemed Ben’eficiary of Covenants

In amplification, and not in restriction, of the provisions of the preceding subsections, it is
intended and agreed that the City shall be deemed beneficiary of the agreements and coveﬁants
provided in this Article 6 for and in its own right and also for the purposes of prot‘ecting the
interests of the community and other parties, public or privaté, in whose tavor or for whose
benetit such agreéments and covenants have been providéd. Such agreements and covenants shall
~ run in favor of the City for the entire period during whiph such agreeinents and covenants shall be
in force and effect, without regard to whether the City has at any time been, remains, or is an
owner of any land or intefest therein- to, or in favor of, which such agreements and covenants
relate. The City shall have the right, in the event of any breach of any such agreements or
covenants, in each case, a_fter notice and the expiratién of cure periods, to exercise all the rights
and remedies and to maintain any actions at léw or suits in equity of other proper proceedings to
enforce the curing of such breach of covénants, to which it or any othey beneficiaries of such
agreeménts or covenants may be entitled.

ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION

l Forty-five (45) days after recdrdatiori of a NOC (as defined in Section 10.14) by the
Tenant for the Improvements, and not later than December 3 1st of each year thereafter, Tenant
will furnish to the City a list of all of the names of the persons who are Occupants of the
Improvements, the specific unit which each person occupies, the household income of the
Occupants of each unit, the household size and the rent being ‘charged to the Occupanfs of each

unit. If any state or federal agency requires an income certification for Occupants of the
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Impr‘ovementsr containing the above-referenced information, the City agrees to.accept such
certification in lieu of an Income Computation and Certification substantiélly in the form attached:
hereto as Attachment 7 as meeting the requirements of this Ground Lease. In addition to such
initial and annual list and cerfiﬁcation, Tenant agrees to provide the same information and.
.certiﬁcation to the City regarding each Qccupant of the Improvements not later than twenty (20)

business days after such Occupant commences occupancy.

ARTICLE 8 CONDITION OF SI‘TE -"AS IS”

~ Neither the City, nor any employee, agent or representative of the City has made anyr
representation, warranty or covenant, expressed or implied, with respect to the Site, ité physical
condition, the condition of any improvements, any environmenfal laws or regulations, or any
other matter, affecting the use, value, occupancy or enjoyment of the Site other than as set forth
~ explicitly in this Ground Lease, and the Tenant understands and agrees that the City is making no
such representation, warranty or covenant, expressed of implied,; it bemg expressly understood .
| that the Site is being leased in an "AS IS" condition with respect to all matters. |

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES

9.01 Scope of Development and Schedule of Performance
Tenant agrees to undertake and complete all physical construction on the Site, if any, as

reasonably approved by the City, in accordance with the Schedule of Performance, Attachment 3,

and the Scope of Development, ’AttertchmentZ.
9.02 | Permitted Uses and Occupancy Restrictions
(a) The permitted uses of the Project are limited to approximately seventy-four (74)
residential dwglling units plus one ma'mager’s unit (collectively, the “Residential Units™), ground

loor support services spaces and common areas and two retail spaces. Upon the completion of
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construétion, one liundred percent (100%) of the Residential Units in the Project shall be opcupied
or held vacant and available for rental ‘by Very Low Income Households. Additionally, all
Residential Units shall be occﬁpied and rented in accordance with all applicable restrictions

~ imposed on the Project by Lenders ’for so long as such restrictions are required by the applicable |
Lender.

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirements and Rights of City
Construction docﬁments for the construction of the Improvements by Tenant (the
“Construction Documents”) shall be prepared by a pérson registered in and by the State of
California to practice architecture and shall be in conformity with this Ground Lease, including
any limitations established in the City’s reasonable approval of the schematic dravﬁngs, it any,
preliminary construction documents, and final construction documents for the Premises, and all
applicable Federal, S_tate and 1ocai laws and regulations.. The architect shall use, as ﬁecessary, _
members of associated design professions, including engineérs and landscape architects.
10.02 City Approvals and Limitation Thereof
The City shall have the authority to review and approve the Construction
Docufnents, which‘ approval shall not be granted until City has confirmed that the Construction
]jocuments cbmply with Redevelopment Requirements, as described in this section below. City
hereby aéknowledges and agrees that it has épprov‘ed the Construction Documents.
10.02(a) Compliance with Ground Lease
The City’s approval with respect to the Construction Docﬁments is limited to
dgtermination of their compliance with this Ground Lease, including, if applicable, the Scope of

Development (these enumerated documents are for convenience sometimes called
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“Redevelopment Requirements™). The Con_struction Documents ‘shall be subject to general
architectural review and guidance by the City as part of this review and approvél process.
10.02(b) City Does Not Apprové Cbmpliance with Construction
Requirements
The City’é apprc‘wal'is not directed to engineering or structural matters or
- compliance with building codes and regulations, the Americans wifh Disabilities Act, or any other
applicable State or Federal law relating to construction standards or requirements.
10.02(c)7 City Determination Final and Conclusive
The City’s determination respecting the compliance of the Construction
Documents with Redevelopment Requirements-shall be final and conclusive (except that it makes
- no determination and has no responsibility for the métters set forth in Section 10.02(b), above).
10.03 Construction to be in Compliance with Construction Documents and Law
10.03(a) Compliance with City and City Approved Documents
The construction shall be in material compliance with the City-approved
Construction Documents.
10.03(b) Compliance with Local, State and Federal Law
The constructién shall be in material compliénce with all applicable local, State
and Federal laws and regulations. | |
10.04 Approval of Construction Documeﬂts by MOH
. Tenant shall submit to MOH, who shall approve 6r disapprove the Construction
i Documents referred to in this Ground Lease within the times established .in the Schedule of
Performance. Failure by the MOH either to apprer or disapprove within the times establishgd in

the Schedule of Performance shall entitle Tenant to a day‘for day extension of time for
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completion of those activities delayed as a result of MOH’s failure to ;cimely approve or
disapprove the Cdnstrucﬁon Documents.

10.05 Disapproval of Construction Documents by City

If the City disapproves the Construction Documents in whoié or in part as not being in
Corripi_iance'with Redevelopment Requirements or this Ground Lease, Tenant shall submit new or
corrected plans which afe in compliance Witl}in thirty (30) days after written notiﬁcqtion to it of
disapproval, and the provision of thié section relating to approval, disapproval and re-submission

of corrected Construction Documents shall continue to apply until the Construction Documents

have been approved by the City; provided, however, that in any event Tenant must submit

satisfactory Construction Documents (i.e., approved by City) no later than the date specified

therefor m the Schedule of Performance. The approved Construction Documents incrluding all
drawings, specifications and other related documents shall be collectively referred to as the
“Final Construction Documenté.”
10.06 Ihtentionally Omitted
10.07 Issuance of Buildin_g Permits
(a) Tenant shall have the sole responsibility for obtaining all necessary building
permits and shall make application for such permits directly to the City's Department of Building
Inspection and City' shall reasonably coopérate with Tenant in obtaining and applying for such
permits. The City understands and agrees that Tenant may use the Fast Track method of permit
approval for building the Improvements.
(b) The Tenant is advised that the Central Permit Bureau forwards'all building
| permits to MOH for MOH approval of compliance with Redeveloprrlent Requirements. MOH’s

approval of compliance with Redevelopment Requirements is limited and does not include
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Section 10.02(b) matters. Agency evidences such compliance by signing the permit and retufning
the permit to the Central Permit Bureau for issuance difectly to the Tenant. Approvél ofany
intermediate permit, however, is not approval of compliance with all Redevelopment
Requirements necessary for a full and final building permit.

(c) Nptwithstanding anything contain in this Section 10.07 to the contrary, bthe C ify
has obtained, at City’s sole cost, the sife penﬁit for the Project (the “Site Perrnit’;), and City‘.shall
cause the Site._Permit to be fully assigned and transterred to the Tenanf.

10.08 Performance and Payment Bdnds

Prior to commencement of construction of the Improvements, Tenant shall deliver to tiw
City performance and payment bonds, each for the full value of the cost of construction of the
Improvements, which bonds shall name the City as co-obligee, or sﬁch other completibn secuﬁty
which is accepfable to the Cityv.

10.09 City Approval of Changes after Commengement of Construction

Once construction has commenced, the only Construction Document matters subject to
further review by MOH will be requests for any material changes in the Construction Documents
which affect matters previously approved by MOH. Permission to make such changes shall be
requested by Tenant in writing directed to MOH, Attention: Seﬁior Project Ménagér/Construction
Supervisor or his df:si gnee. MOH shall reply in writing giving approval or disapproval of the
'b changes within ten (10) days after receiving such request. If the request is disapproved, the reply |
must specify the reasons for'the disapproval.

10.10 Times for Construction

T_enant.agrees for itself, and‘its successors and assigns to or of the Leasehold Estate or any

part thereof, that Tenant and such successors and assigns shall promptly begin and diligently
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prosecute to completion the redevelopment of the Site thrdugh the construction of the
Improvements thereon, and that such construction shall in any event commence and theredfter
diligently_ continue and shall be completed ﬁo later than the dates specified in the Schedule of
Performance, subject to force majeure, unless such dates ére extended by the City.
10.11 Force Majeure |
For the purposes of any of the provisions of this Ground Lease, neither the City nor
_Tenanf, as the case may be, shall be qon’sid_ered in breach or default of its leigations, nor shall
there be deemed a failure to satisfy aﬁy conditions with respect to the beginning and compleﬁon
of cénstruction of the Improvements, or pfogress in respect thereto, in the event of enforced delay
in the performancé of such obligations or satisfaction of such conditions, due to unforeseeable
causes be‘ybnd its control and without its fault or negligence, including, but not restricted to, acts
.of God, or of the public enemy, acts of the government, compliance with govgmfnental or utility
orders or regulations or requirements, acts of the other party, lawsuits, actions, or other
proceedings brought against the Tenant or the project by third parties, fires, floods, epidemics,
quarantiné restrictions, strikes, freight embargoes, general scarcity of materials and unusually -
severe weather or delays of subcontractors due to such causes; it being the purposes and intent of
this provision that in the event of the occurrence of any such enforced delay, the time or times for
the satisfaction of conditions to this Ground Lease including those with respect to construction of

the Improvements, shall be extended for the period of the enforced delay; provided, however, that

~ the party seeking the benefit of the provisions of this paragraph shall have notified the other party |
thereof in writing of the cause or causes thereof within thirty (30) days after the beginning of any
~ such enforced delay and requested an extension for the period of the enforced delay.

10.12 Reports
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Until compleﬁon of construction of the Improvements, Tenant shall make a report in
writing to the City every three (3) months, in such detail as may reasonably be req.uireid by the
City, as to the actual progress of the Tenant with respect to such constructic;n.

10.13 Access to Site

Tenant shall peﬁnit access to the Site to the City to the extent necessary to carry out the
purposes of the provisions of this Ground Lease, during normal business hours, at reasonable
times and upbfl reasonable advance notice. |

10.14 ‘No.tice of Completion

Promptly upon completioﬁ of the construction of the Improvements in éccorda11cc with the
prO\'/is‘ions thhis Ground Lease, Tenant shali timely file a Notice of Complétion (“NOC™), and
record such NOC in the San Francisco Recorder’s Office. Tenant shall provide City With a copy
 of the recorded NOC.

10.15 Completion of Improvements by New Developer

In the event Lender or a successor thereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upon the Premises and undertakes construction of the
Improvements (“New Developer”) (A) such Nevs} Developer shall not be bound by the provisioris
of the Schedule of Performance with respect to any deadlines for the completion of the
Improvements but shall only be required to complete the Irriproveménts with due diligence and in
confofm”ance with a new Schedule of Performancé as agfeed upon by the New Developer and the
City, (B) such New Developer shail only be required to complete the Improvements in accordance
* with all applicable building codes and ordinances,l and the approved Construction Documents
wivth such changes that are._mutually agreed upon by the City and the New Developer pursuant to

S,ubsé,ction (C) hereof; and (C) City and New Developer shall negotiate in good faith such
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reasonable amendments and reasonable modifications to Section 10 of this Lease as the parties
mutually determine to be reasonably necessary based upon the financial and construction

conditions then existing.

ARTICLE 11: COMPLETION OF IM?ROVEMENTS

11.01 Certiﬁvca‘te of Completion - Issuance | |

Promptly after completion of the construction of the Improvements in aécordance with the
provisions of this Ground Lease, the City will furnish Tenant with an appropriate-instrument so
certifying. Such certification by the City shall be a (‘:onclusi‘ve, deteﬁnination of sétisfaction and
termination of the agreements and covenants of this Ground Lease with respect to tl"l@_ obligation
of Tenant, and its successors and assigns, to conétruct the Improvements in accordance with City
approved Final Construction Documents and the datesv for the beginning and completion thereot;

provided, however, that such determination shall only be withheld because of failure to carry out

specific requirements of the Redevelopment Requifements or this Ground Lease; provided
further, that such certification and such determination shall not constitute evidence of compliance
with or satisfaction of any obligation of Tenant to any Lender, or any insurer of a _moftgage,

securing money loaned to finance the construction or any part thereof; provided further, that City

issuance of any Certiﬁca-te of Compleﬁon does not relieve Tenant or any other person or entity
from any ‘and all City requirements or conditions to occupancy of the Improvements, which
requirements or conditions must be complied with separately.

1102 Certifications to be Recordable

All certifications provided for in this section shall be in such form as will enable them to
be recorded with the San Francisco Recorder’s Office. |

11.03 Certification of Completion - Non-Issuance Reasons
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If the City shall refuse or fail to provide any certification in accordance with the
provisions of Section 11.01, the City .shall provide Tenanf with a written stafemeﬁt, within fifteen
(15) days after written request by Ten'ant., indicating in adequate detail in what respects Tenant
has failed to complete the construction of the Improvements in accordance with the provisions of
. this Ground Lease and what measures or‘acts will be necessery, in the opinion of the City, for
Tenant tol take or perform in order fo-obtain such certification.

ARTICLE 12: CHANGESTO THE IMPROVEMENTS

12.01 Post Completion. Changes

The City has a particular interest in the Site and in the nature and extent of the permitted
changes to the Improvements. Accordingly, it desires to and does hereby imp05e the following
particular controls on the Site and on the Imprevements: during the term of this Ground Lease,
neither Tenant, nor any voluntary or involuntary successor or assign, shall make or permit any
Change (as defined in Section 12.02) in the Improvements, unless the express prior Wﬁtten
consent for any change shell have been requested in writing from the City and obtaiﬁed,'and, if
obtained, upon such terms and conditions as the City may reasonably be require. The City agrees
not to withhold, condition or delay its response to such a request unreasonably.

12.02  Definition of Change

“Change” as used m th.is Article means any alteration, modification, addition and/or
substitution of or to the Site, the Improvements, and/or the density of development which differs
materially éom that which existed upon the completion of construction of the Improvements in
accordance with this Ground Lease, and shall include without limitation the exterior design,
exterior materiels and/or exterior eolor. For purposes of the foregoing,v exterior shall mean and

include the roof of the Improvements. Changes shall not include repairs, maintenance and
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interior altefations in the normal course of operation of the Project, tenant improvements made by
tenants to the commercial space pursuant to commercial lcases, or as may be required in an
emergency to protect the safety and weli-being of the Occupants, the Tenant, Tenant’s tenants or
» subtenant.s, or aﬁyone lawfully permitted on the Site:

12.03 Enforcement

Subject to Article 19 hereof, City shall haye any and all remedies in law or equity
(including without limitation restraining orders, injunctions and/or specific performance), judicial
or administrative, to enforce the provisions of this Article 12, including without limitation any
actual breach or violation thereof.

ARTICLE 13: TITLE TO IMPROVEMENTS

Fee title to any Improvements shall be vested in Teﬁant and shall remain vested in Tenant
during the term of this Ground Lease, subject to Section 14.01 below. Subjéct to the rights of any
Lenders and as further cqnsideration for the City entering into this Ground Lease, at the
expiration or earlier termination of this Ground Lease, fee title to all the Improvements shall véét
in the City without further action of any party, without any-obligation by the City to pay aﬁy

compensation therefor to Tenant and without the necessity of a deed from Tenant to the City.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE
14.01 Assignment, Sublease or Other Convéyance by Tenant |
Tenant may not sell, assign, convey, sublease, or transfer in any other mode or form all or
any part of its interest in this Ground Leasé or in the Improvements or any portion thereof, other
than to Lender(s) or affiliates of Lenders, or allow any person or entity to occupy or use all or any
part of the Site, other than leases to residential tenants in the ordinary course of buéiness, or fo

service providers or vendors, nor may it contract or agree to do any of the same, without the prior
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written approval of the City, which approval shall not be unreasonably withheld or delayed.

Notwithstanding anything contained herein to the contrary, Tenant may sell, assign, convey,

sublease or transfer any or all of its interests in and to this Ground Lease to Chinatown
Community Development Center, Inc. (“CCDC”), or to an affiliate or successor of CCDC, and
may change, assign, acquire, or liquidate partnership interests in Tenarit, as permitted under |
Ariicle 49 of this Lease. The City reserves the right to review and approve any commercial leases
for the Site. Such approval shall not be unreasonably withheld, conditioﬁed or delayed.
14.02 Assignﬁent, Sublease or Other Conveyance by City‘

The parties acknowledge that any sale, assignment, transfer or conveyance of ell or any
part of the City's interest in the Site, the Improvements, or this Ground Lease, is subject to this
Ground Lease. The City will require that any purchaser, assignee or transferee expressly assume

all of the obligations of the City under this Ground Lease by a written instrument recordable in

. the Official Records of the City. This Ground Lease shall not be affected by any such sale, and

Tenant shall attorn to any such purchaser or assignee. In the event that the City intends to sell all
or .any part of the Site, the‘ City shall notify Tenant of the proposed terms of such sale not later
than ninety (90) days before the aﬁticipated elose of escrow. Tenant shall have sixty (60) days
from the giving of such notice to exercise a right of first refusal to purchase the Site on the same
terms and conditions of such propos-ed sale, provided that any sale of City’s interest in the Site
shall be subject to the prior approval of the City’s Board of Supervisors and Mayor.

ARTICLE 15: TAXES

Tenant agrees to pay, or cause to be paid, when due to the proper authority, any and all
valid taxes, assessments and similar charges on the Site which become effective after the

Effective Date of this Ground Lease, including all taxes levied or assessed on the possession, use
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or occupancy, as distinguished from the ownership, of the Site. Tenant shall not permit any such

taxes, charges or other assessments to become a defaulted lien on the Site or the Improvements

thereon; provided, however, that in the event any such tax, assessment or similar charge is
payable in installments, Tenant may make, or cause to be made, payment in installments; and,

provided further, that Tenant may contest the legal validity or the amount of any tax, assessment

or similar charge, through such proceedings as Tenant considers necessary or appropriate, and
Tenant may defer thc payrﬁent thereof so long as the validity ‘or amount thereof shall be contested
by Tenant in good faith and without expense to the City. In the event of any such contest, Tenant
shall Protect, defend and indemnify the City against all loss, cost, expense or damage resulting
there from, and should Tenant be unsuccessful in any such contest, Tenan‘c shall forthwith pay,
discharge, or cause to be paid or discharged, such tax, assessment or other similar charge. The
City shall furnish such information as Tenant shall reasonably request in connection with any
such contest provided that such information is in City’s possession, contrcl or ic otherwise
available to the public. City hereby consents to and shall reasonably cooperate and éssist with
Tenant in applying for and obtaining any applicéble'exemptions from taxes cr assessments levied
on the Sife, the Improvements or on Tenant’s interest thereon.

ARTICLE 16: UTILITIES

Tenant shall procure water and sewer service from the City and electricity, telephone,
natural gés and any other utility service from the City cr utility companies providing such '
services, and shall pay all connection and usc charges imposed 1n connection with such services.
As between the City and Tenant, Tenant shall be responsible for the installation and maintenance
of all facilities required in ccnnection with such utility services to the extent not installed or

maintained by the City or the utility providing such service.
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ARTICLE 17: MA_INTENANCE

| Ténant, at all times during the term hereof, shall maiﬁtain or cause to be maintained the
Premises in' good condition and repair, inclpding the exterior, interior, substructure and
foundation of the Improvements and all fixtures, equipment and landscaping from time to time
located on the Site or any part thereof. The City shail not be obliggted to make any repairs,
repllacements or reﬁewals of any kind, nature or ciescriptioﬁ whatsoever to the Site or ’any
.buildings or to improveménts now or hereafter located theréon.

ARTICLE 18: LIENS

Tenant shall use its best efforts to keep the Site free frpm any liens arising out of any work
performed or materials furnished by itself or its subtenants. In the event that Tenant shall not
cauée the same to be released o‘f record or bonded around within twenty (20) days following
written notice from the City of the imposition of any such lieﬁ, the City shall have, in addition to
all other remedies provided herein and by law, the ﬁght but not the obligation to cause the same to
be released by such means as it shall deem proper, including payment of the claim gi-ving rise to

such lien. All sums paid by the City for such purpose, and all reasonable expenses incurred by it

in connection therewith, shall be payable to the City by Tenant on demand; provided, hoWever,'
Tenant shall'héve the right, upon posting of an adequate bond or other security, to qontest any
'such lien, and the City shall not seek to satisfy or discharge any such lien unless Tenant has failed

so to do within ten (10) days after the final determination of the validity thereof. In the event of

any such contest, Tenant shall proteét, defend, and indemnify the City against all loss, cost,
_expense or damage resulting thérefrom

ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies
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The provisions of this Article 19 shall govern the parties' remedies for breach of this
Ground Lease.
19.02 Notice and Cure Rights for Tenant and Permitted Limited Partner

(a) The City may not exercise its remedies under this Ground Lease for a default
.by thé Tenant unless and until (i) the City has given written notice of any such default, in
accordanée with the notice provisions of Article 39, to Tenant and Perrﬁitted Li@ited Partners
who have requésted notice as set forth below (“Permitted Limited Partners™), and (ii) such default
has not been cured within six‘ty (60) days, or such longer period as may bev set forth herein,
following the giving of such notice or, if such deféult cannot be cured within such 60-day period,
such longer period as is reasonably necessary to cure such default, provided that such cure has
been commenced within such 60-day period and is being prosecuted diligeﬁtly to completion. Ifa
Permitted Limited Partner cannot cure a default due to an automatic stay in Bankruptcy court
because the general partner of the Tenant is in bankruptcy, any cure period will be tolledbduring
the pendency of such automatic stay.

(b) The City will not exercise its remedy to terminate this Ground Lease if a
Perfnitted Limited Partner is attempting to cure the default and such cure requires removal of the
General Partner, so long as the Permitted Limited Partner is proceeding diligently to remove the
General Partner in order to effect a cure of such default. |

(c) Unless otherwise provided for herein, any limited partner wishing to become a
Permitted Limited Partner ofher than the Permitted Limited Partner identiﬁed in Section 39 must
provide five (5) days written notice to >t.he City in. accordance With the notice provisions of this
Ground Lease, setting forth a notice address and providing a copy of such potice to the Tenant

and all of the Tenant’s partners. Such limited partner will become a Permitted Limited Partner
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upon the expiration of the five-day period. A limited partner will not be afforded tﬁe protections.
of this section with respect to any default occurring prior to the time such limited partner becomes
a Permitted Limited Partner.
19.03 Breach by City '
If Tenant believes a material breach of this Ground Lease has occurréd, Tenant shall first
notify the City in writing of the purported breach, giving the City sixty (60) days from receipt of
~ such notice to cure such breach. In the event _City does not then cure or, if thé breach is not
masoﬁably susceptible to cure within that sixty (60) day period, begin to cure within s-ixty.(60)
.days and thereafter diligently prosecute such cure to completibn, then Tenant shall be afforded all
of its rights at law or in equity by taking any or all of the following remedies: (i) terminating in
writing this entire Ground Lease with the written consént of each Lender; (i1) prosecuting an
action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other
remedy available at law or équity.
19.04 Breach by Tenant
19.04(a) Default by Tenant
Subject to fhe notice and cure rights under Section 19.02, thé following events
each constitute a basis.for the City to take action against Tenapt:
(1) Tenant fails to comply with the Permitted Uses and Occﬁpancy Restrictions
set forth in Sectic;n 9.02;
(2) Tenant voluntarily or involuntarily assigns, transfers or attempts to transfer
or assign this Ground Lease or any rights in this Grpund Lease, or in the Improvémerits, except as

permitted by this Ground Lease;
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(3) Tenant, or its successor in interest, shall fail to péy real éstate taxes or
assessments on the Premises or any part thereof when due, or shall place thereon any
vencumbranpe or lien unauthorized by this Ground Lease, or shall suffer any levy or attachment to
be made, or any material supplier’s or mechanic’s lien or any other unauthorized encumbrance or
lien to attach, and such taxes»or assessments shall not have ‘been paid, or the encumbrance or lien
removed or discharged; provided, however, that Tenant shall have the right té contest any tax or
assessment pursuant to Article 15 and Article 18 and, upon the postiﬁg of an adequate bond or
other security, to contest any such lieﬁ or encumbrance. [n the event of aﬁy such contest, Tenant
shall protect, indemnity and hold City harmless against all losses and damages, including
reasonable attorneys’ fees and costs resulting therefrom,;

(4)  Tenant shall be adjudicated bankrupt or insolvent ér shall make a transfer in
defraud of creditors, or make an assignment for the benefit of creditors, or bring or have brought
against Tenant any action or vproceeding of any kind under any provision of the Federal
Bankruptcy Act of under any other insolvency, bankruptcy or reorganization act and; in the event

“such proceedings afe involurll;[ary, Tenant is not dismissed from the same within sixty (60) days
 thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant and such
receiver is not discharged within sixty (60) days;.
(5) Tenant breaches any other material provision of this Grqund Lease;
(6) Tenant fails to bay any portion of Annual Rent when due in accordaﬁce with
the terms and provisions of this Ground Lease.
| 19. 04(b) Notification and City Remedies
Upon t_he‘ happening of any of the events described in Section 19.04(a) above and

prior to exercising any rémediés, the City shall notify Tenant, the Permitted Limited Partners and
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each Lender in writing of the Tenant’s purported breach, failure or act, giving Tenant sixty (60)
days from fecéipt of such notice to cure such breach, failure or act. In the event Tenant does not
cure or, if the breach, faiiﬁre or act is not reasonably susceptible to cure within that sixty (60) day
period, begin to curé within sixty (60) days and thereafter dili géntly prosecute such cure to
completion, then, subject to_the rights of anyn Lender and subject to Section 19.02 and Article 26,
the City thereaftef shall be affordbed all of its rights at law or in equity, including any or all of the
féllowing remedies: (1) terminating in writing»this Groun'd Lease; or (2) prosecuting an action for
damages or (3) seeking speciﬁc performance of this Ground Leaée; or (4) in the case of default
under Section 19.04(a)(1), increasing the Base Rent to the full amount of the Annual Renﬁ.
Notwithstanding the foregoing, during the 15-year tax credit compliance period,
City may only terminéte this Ground Lease for a default by Tenant under Section 19.04(a)(6)

above.

ARTICLE 20: DAMAGE AND DESTRUCTION

20.01 Insured Casualty

If the Improvements or any part thereof are damaged or destroyed by any cause covered
by any policy of insurance required to bg maintained by Tenant hereunder, Tenant shall promptly
commence and diligently complete the restoration of the Improvements as nearly as possible to |

the condition thereof prior to such damage or destruction; provided, however, that if more than

: ﬁfty percent (50%) of the Improvements are dgstroyed orare so damaged .by fire or other casualty
'a.nd if the insurance proceeds do not provide at least niﬁety percent (90%) of the funds necessary
to accomplish the restoration, Tenant, with the written consent‘of- Lender, may terminate this
Ground Lease within thirty (30) days after the later of (i) the daté of such damage or destruction, |

or (ii) the date on which Tenant is notified of the amount of insurance proceeds available for
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restoration. In the evenf Tenant is required or elects to restore the Improvements, all proceeds of

any policy of insuranc;e required to be maintained by Tenant under this Ground Lease sha}l,

subject to any rights of Lenders, be used by Tenant for that purpose and Tenant shall make up

" from its own funds or obtain additional financing as reasonably approved by the City any
deﬁciéncy between the amount of insﬁrance proceeds available for the work of restoration ‘;and the
actual cost thereof. In the event Tenant elects to terminate this Ground Lease pursuant to its right
to do so under this Section 20.01, or elects not to restore the Improvements, the insurance
proceeds shall be disbursed in the order set forth in Section 20.03 below.

20.02 Uninsured Casualty |
If (i) more than 50% of the Improvements are damaged or destroyed and ten percent

(10%) or mér;: of the cost of restoration is not within the scope of the insurance coverage; and (ii)
in the reasonable opinion of Tenant, the undamaged portion of the Improvements cannot be
completed or operated on an economically feasible basis; and (iii) there is not available to Tenant
any feasible source of third party financing for restofation reasonably acceptﬁble to Tenant; then

Tenant may, with the written consent of each Lender, other than the City, terminate this Ground
Lease upon ninety (90) days written notice to the City. If it appéars that the provisions of this |
Section 20.02 may apply to a paﬁicu1ar event of damage or destruction, Tenant shall notify the
City promptly and not consent to any settlemeﬁt or adjustment of an insurance award without the
‘City's written approval, which approval shall not be unr¢asonab1y withheld or delayed. In the
event that Tenant terminates this Ground Lease pufsuant to this Section 20.02, .alll‘ insurance
proceeds and damages payable by reason of the casualty shall be divided among City, Tenant and
Lenders in accordance with the p‘rovisions of Section 20.03. If Tenant does not have the right, or

elects not to exercise the right, to terminate this Ground Lease as a result of an uninsured casualty,
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Tenant shall promptly commence and diligently complete the restoration of the Improvements as
nearly as possible to their condition prior to such damage or destruction in accordance with the
provisions of Section 20.01 and shall, subject to any applicable rights of Lenders, be entitled to all

available insurance proceeds.

20.03 Distribution of the Insurance Proceeds
In the. event (;t' an election by Tenant to terminate and surrender as provided in either
Sections 20.01 or 20.02, the priority and manner for distribution of the proceeds of any insurance
policy requiréd to be'maintained by Tenant hereunder shall be as follows:
(a) First to the Lenders, in order _oftheir pﬁority, to control, disburse or apply to -
any outstanding loan amoirmts in accordance with the terms their respective Leasehold Mortgages;
| (b) Second, to pay for the cost of removal of all debris ﬁ'om the Site or adj acent
and underlying property, ahd for the cost of any work or service required by any statuté, IaW',
ordinance, fule, regulation or order of any federal, state or local government, or any agency or
official thereof, for the protection of persons or property frofn any risk, or for the abatenient of
any nuisance, created by or arising from the casualty or the darhage or destruction caused thereby;.
(c) Thi?d, to compensate City for any diminution in the value (as of the date of the
damage or desfruction) of the Site as a réw development site caused by or arising from the
damage or destruction; and |
(d.) The remainder to Tenant.
20.04 Clean Up of Housing Site
In the event the Tenant terminates thié Ground Leasé pursuant to the provisions of

Sections 20.01 or 20.02 and the proceeds of any insurance policy are insufficient to pay the clean-
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up and other costs described in Article 20.03(b), Tenant shall have the obligation to nay the

portion of such costs not covered by the insurance proceeds.

ARTICLE 21: DAMAGE TO PERSON OR PROPERTY; HAZARDOUS MATERIALS:

lNDEMNIFICATION

21.01 Damage to Person or Prop‘erty -General Indemnification

City shall not in any event whatsoever be liable for any injury or damage to any person
happening on or about the Site, for any injury or damage to the Premises, or to any property of
Tenant, or to any property of any other person, entity or association on or about the Site, unless
arising from any gros‘s negligence or willful misconduct of the City or anyvof its commissioners,
officers, agents or employees. Tenant shall defend, hold harmless and indemnify the City and its
respiactive commissioners, officers, agents, and employees, of and from all claims, loss, damage,
injury, actions, causes of action and liability of every kind, nature and description directly or

indirectly arising from its tenancy, its use of the Site, including adjoining sidewalks and streets,

and z_iny of its operations activities thereon or connected thereto; provided, however, that this
Article 21 shall not be deemed or construed to and shall not impose an obligation to i.ndemnify
and save harmless the City or any of its commissioners, officers, agents or employees from any
claim, loss, damage, liability or expense, of any nature whatsoever, arising from or in any way
related to or connected with any willful misconduct or gross negligence of the City, any of its
commissioners, officers, agents, employees or by the person or entity seeking such indemnity.
21.02 Hazardous Materials —Indemnification
(a) Tenant snall indemnify, ‘defend, and hold the City, and its commissioners,

officers, agents and employees '(indiVidually, an "Indemnified Party" and eollectively, the
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: "lndemniﬁed Parties") harmless from and against any and all losses, costs, claims, damages,
liabrilities, and causes of action of ény nature whatsoever (ihcluding, without limitation, the
reasonable fees and disbursem'enté of coﬁnsel and engineering conéultants) incurred by or asserted
against any Indemnified Party in connection with, arisirig out of, in responée to, or in any manner
relating to violation of any Environmental Law, or any Release, threatened Release and aﬁy '
-condition or Hazardous Substance related nuisénce on, under or from the Site.

(b)  For purposes of this Section 21.02, the following definitions shall apply:

@) "Hazardous Substancé" shall have the meaning set forth in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended ag of the date of
this‘ Agreement, 42 U.S.C. 9601(14), and in addition shall inclrude, without limitation, petroleum
(including crude oil or any fraction thereot) and petroleum products, asbestos, asbestos-containing
mat_erials, pélychlorinated bibhenyls ("PCBs"), PCB-containihg materials, all hazardous
substances identified in the California Health & Safety Code Section 25316 and Section
25281(d), all .chemicals listed pursuant to the California Health & Safety Code 25249.8, and any
substance deemed a hazardous substance, hazardous material, hazardous waste, or contaminant
under Environmental Law. The foregoing definition shall not include substances which occur

- naturally on tﬁe Site. |

(i1) "Environmental Law" shall include all federal, state and local laws, regulétions
and ordinances governing hazardous waste, wastewater discharges, drinking water, air emissions,

Hazardous Substance releases or reporting requirements, Hazardéus Substance use or storage, and

employee or community right;to-know requirements related to the work being performed under

this Agreement.
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(iii)"Release" shall mean any spillage, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment,
including the abandonment or discharging of barrels, containers, and other» closed'receptacles
containing any Hazardous Substance.
 ARTICLE 22: INSURANCE

22.01 Insurance
The Tenant shall maintain insurance meeting the requirements of this Article.

22.01(a) Insurance Requirements for Tenant

During the term of this Ground Lease, Tenant shall procure and maintain insurance
against claims for injuries to persons or damage to prope'rty which may arise from or in
connection with the pérformance of any work hereunder by the Tenant, .its agents, representatives,
employees or subcontractors and the Tenant’s use and occupancy of the Site and the
Improvementé.

22.01(b) Minimum Scope of Insurance

Coverage shall be at least as broad as:

_ (1)  Insurance Services Office Commercial General Liability coverage
(form CG 00 01 — “Occurrence”) or other form approved by the City’s Risk Manager.
, (2) Insurance Services Office Automobile Liability coverage, code 1
(form CA 00 01 —“Any Auto”) or other form approved by the City’s Risk Manager. '

(3) Workers' Compensation Insurance as required by the State of -
California and Employer’s Liability insurance.
(4)  Professional Liability Insurance: Tenant shall require that all

architects, engineers, and surveyors for the Project have liability insurance covering negligent
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acts, errors and omissions. Tenant shall provide the City with copies of consultants’ iﬁsuran‘ce
certificates showing such .covera-ge.

(5) Insurance Services Office Property Insurance coverage (form CP 10-
3060 95— “Cau.ses of Loss — Special ‘Fonn”) or other form approved by the City’s Risk Manager.

(6) Crime Policy or Fidelity Bond covering the Borrower’s officers and
employees against dishonesfy wit}; respect to the use of City funds.

22.01(c) Minimum Limits of Insurance
Tenant shal.l maintain limits no le.:ssithan:

(1)  General Liability: Commercial General Liability insurance with no
less than One Million Dollars ($1,000,000) combined»single limit per occurrence and T\;vo
Million Dollars ($2,000,00.0) annual aggregate limit for bodily injury and property damage,
including coverage for contractual liability; personal injury; fire damage legal liability;
advertisers’ liability; owners’ and contractors’ protective liability; products and completed
operations; broad form property damage; and explosion, collapse and underér_ound
(XCU)coverage during aﬁy period in which Tenant is conducting any activity on, alteration or
improvement to the Site with risk of explosion, collapse, or undergréund hazards.. -

| 2 | Automobile Liability: Business Automobile Liability insurance with
no less than One. Million Dollars ($1,000,000). combined single limit per accident for bodily -
injury and property damage, including owned, hired and non-owned auto coverage, as applicable. |

(3)  Workers’ Compensation: Workers’ Compensation, in statutory
amounts, with Employers’ Liability limits not less than One Million Dollars ($1,000,000) each-

accident, injury, or illness.
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(4)  Professional Liability: Professional Liability insurance of no less than
One MillionvDollars (51 ,OO0,000) per claim and Two Million Dollars ($2,000,000) annual
aggregate limit covéring all negligent acts, errors aﬁd omissions of Tenant’s architects, éngineers
and surveyors. |

(5)  Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no
1¢ss than Seventy F ive Thousand Dollars ($75,000) each loss, with any deductible nét to exceed
Five Thousand Dollars ($5,000) each loss. | |

(6)  Pollution Liability and/or Asbestos Pollution Liability: Pollution
Liability and/or Asbestos Pollution Liability applicable to the work being performed, with a limit
no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate pér policy period of
one year, this coverage shall be endorsed to include Non-Owned Disposal Site cbverage.

(7)  Property and Builder’s Risk Insurance:

(a) Prior to construction:

(i) Property insﬁraﬁce, excluding earthquake and tlood, in the
amount no less than One Hundred Percent (100%) of the replacement Value. of allnimprovements
prior to commencement of construction and City pfoperty in the care, qustody and control ot the
Tenant or its contractor, including coverage in transit and storage off-site; the cost of debris
removal and demolition as may be rﬁade reasonably necessary by such perils, resulting damage
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown |
including electrical arcing; and with a deducﬁble not to exceéd Ten Thousand Dollars ($10,000)
each loss, including the City and éll subcontractors as loss payees'.

(b) During the course of construction:
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(i) Builder’s risk insurance, special form coverage, excluding
earthquake and flood, for one 11undred percent (IOQ%) of the replacement value of all completed
improvements and City property in the care, custédy and control of the Tenant ér its contractor,
includiﬁg coverage in transit and storage off-site; the cost of debris removal and demolition as
may be made reasonably neceSsary by such covered peﬁis, resulting damage and any applicable
law, ordinance or regulation; start up, testing and machinery. breakdown including electrical
arcing, copy of the applicable endorsement to the Buildgr’s Risk policy, if the Builder’s Risk
policy is issued on a declared-project basis; and with a deductible not to exceed Ten Thousand
Dollars ($10,000) each loés, including the City and all subcontractors as loss payees.

(ii) Performance and payment bonds of contractors, each in the
amount of One Hundred Percent (100%) of contract amounts, namiﬁg the City and Tenant as dual
obligees or other completion security approved by the City in its éole discretion.

(c) . Upon completion of construction:

(i) Property insurance, excluding eaﬁhquake and flood, in the
amdunt no less than One Hundred Percent (100%) of the then-curtent replacement value of all
improvements and City proﬁerty in the care, custody and control of the Tenant or its contractor.

: For rehabilitation/ cdnstruction projects that are uchcupied by residential or commercial tenants, '
Tenant must obtain Property Insurance By the date that the project receives a Ceftiﬁcate of
' Substantial C(‘)mplt'etion../ | |
| (ii) Boiler and machinery insurance, comprehensive form, covering
damage to, loss or destruction of machinery and equipment located on the Site that is used by

Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an
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ameunt not less than one hundred percent (100%) of the actual replacement value of such
machinery and equipment.

22.01(d) Deductibles and Self-insured Retentions

" Any deductibles or self-insured retentions in excess of $25,000 must be declared to

and approvedv by Cit}r’s Risk Manager. At the option ot‘ City’s Risk Manager, either: the insurer
‘shall reduce or eliminate such deductibies or self-insured retentions with respect to the City and
Coqnty of San Francisco, and their respective commissioners, members,_ officers, _agerrts, and
empl’oyees; or the Tenant shall procure a financial guarantee satisfactory to the City’s Risk
Manager guaranteeing payment eflosses and related investigations, claim admini‘stration and
defense expenses.

"22.01(e) Other Insurance Provisions

The poﬁcies are to contain, or be endorsed to contain, the following provisions:

(1) General Liability and Automobile Liability Coverage:

(a) The “City and County of San Francisco, and their respective
commissioners, members, officers, agents, and employees”, are to be covered as additional
insured with respect to: liability arising out of activities performed by or on behalf of the Tenant
related to the Project; products and cempleted operations of the Tenant, premises owned,

~occupied or used by the Tenant related to the Project; and automobiles owned, leased, hired or
borrowed by the Tenant for the operations related to the.Project. The coverage shall contain no
special limitations on the scope of protection afforded to the City and its Commissioners,

members, officers, agents or employees.

2) Workers' Compensation and Property Insurance: The insured shall

agree to waive all rights of subrogation against the “City and County of San Francisco, and their
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respective commissioners, members, officers, agents, and employees” for any losses in connection
with this Project.

(3) Claims-made Coverage: Should any of the required insurance be '

provided under a claims-made form, Tenant shéll maintain such coverage continuously throughout
the term of this Agreement and, without lapse, for a period of three years beyond the expiration of
this Agreement, to the effect that, should occurrences during the contract term give rise to claims
‘made after expiratioﬁ of the Agreement, such claims shall be covered by such claims-made
policies. |

4 All Covefage: Each insurance policy required by this Article shall:

(a) .Be endorsed to sfate that coverage shall not be suspénded, voided,
canceled by either party, or reduced in coverage or in limits, exéépt after thirty (30) days' prior
wri;cten notice has been given to City, except in the event of suspénsion for nonpayment of
premium, in which case ten (10) days’ notice shali be given;

(b) Contain a clause providing that the City and its officers, zigents and
employees will not be liable for any required premium.

(c)  For any claims related to this Ground Lease, the Tenant's inSurance
coverage shall be primary insurance with respect to the City and its commissioners, members,
officers, agents, and employees. Any insurance or sélf—insurance maintained by the Cvity or its
co-mmissioners, members, officers, agents, of erﬁployees shall be in excess of the Tenant's
insurance and shall not céntribﬁte with it.

(d)  The Tenant's insurance shall apply separately to each insured
against whom claim is made or suit is brought, except with respect to fhe limits bof the insurer's

liability.
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(e Any failure to comply with reporting provisions of the policies shall

not affect coverage provided to the City and its commissioners, members, officers, agents, or

employees.

63) Approval of Tenant’s insurance buy the City will not relieve or
decrease the lic ' “Tmant under this Ground Lease!
r The City reserves the right fo require an increase in insurance

coverage in the event the City determines that conditions show causevfor an increase, unless
Tenant demonstrates to the C_ity’s satisfaction that the increased éoverage is commercially
unreasonable and unavailable to Tenant.

22.01(f)  Acceptability of Insurers

Insurance is to be placed with insurers with a Best's rating of no less than A-VIII
or as otherwise approved by the City’s Risk Manager. |

22.01(g) Veriﬂcaﬁon of Coverz_age

Tenant shall furnish City with certificates of insurance and with original
endorsements effecting coverage required by thié clause at the commencement of this Ground
Lease and annually fhereafter; The certificates and endorsements for each insurance policy are to
be signed by a pefson authorized by that insure}‘ to bind coverage on its behalf. City reserves the
right to require corr‘lplete,vcertiﬁed copies of all required insurance policies, including
endorsements demonstrating the coverage required by these specifications at an‘y time.

22.01(h) Subcontractors

Tenant shall include all subcontractors and consultants as additional insureds under
its policies or shall furnish separate certificates and endérsements for each. Tenant shall require

the subcontractor(s) to provide all necessary insurance and to name the City and County of San
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Francisco, its officers, agents and employees and the Tenant as additional insureds.i All coverage
for subcontractors and consultants shall be subject to all of the requirements stated herein unless
otherwise approved by the City’s Risk Manager.

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS

23.01 - Compliance with Legal Requirefnents ,

Tenant shall at its cost and expense, promptly comply with all Laws, statutes, ordinanqes
and governmental rules, regulations or requirements now in force or which may hereafter be in
force, with the requirements of any board of fire underwriters or other,similar body now or
hereafter constituted, with any direction or occupancy certificate issued pursuant to any law -by
any public ofticer or officers, insofar as any thereof relates to. or affects the condition, use or
occupancy of the Site. In the event Tenant contests any of the foregoing, Tenant shall not be
obligated to comply therewith to the extent tﬁat the application of the contested law, statute,
ordinance, rule, regulation or requirement is stayed by the operation of law or administrative or
judicial order and Tenant indemnifies the City against all loss, cost, expense or dAainage resulting
~ from noncoempliance.

23.02 Regulatory Approvals

Tenant understands and agrees that the City is entering into this Ground Legse in its
capacity as a landowner with é proprietary interest in the Premises and not as a regulatory agency
with certain bolice.powers. Tenant understands and agfees that neither entry by the City into this
Ground L@ase nor any approvals given by the City under this'Gfound Lease will be deemed to |
imply that Tenant will obtain any required approvals from City departmenté,,boérds or

commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the
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City is in no way modifying or limiting the obligations of Tenant to develop the Project in
accordance with all Laws, as provided in this Ground Lease.

Tenant understands that its construction of the Improvements on the Premises and
development of the Project will require approval, authorization or permit by govérnmental
agencies with jurisdiction, which may include the City’s Planning Commission and/or Zoning
Administrator and the Department of Building Inépection. Tenant must use gqod faith efforts to
obtain and will be solely responsible for obtaining any such approvals requiredvfor the Proj ecf n
the manner set forth in this Section. Tenant will not seek any regulvatofy abproval Withéut first
0btairﬁng MOH’s approval, which approval shali not be unreasonably withheld or delayed.

Throu ghput the permit process for any regulatory approval, Tenant will coﬁsult and coordinate
with MOH in Tenant’s effqrts to obtain perrﬁits. MOH will cooperate reasonably with Tenant in
its efforts to obtain permits; provided, however, Tenant may not agree to the imposition of
condiﬁons or restrictions in connection with its efforts to obtain a peﬁnit from any other
regulatory agency if the City is required to be a co-permittee under the permit or the conditions or
restrictions could create any financial or other material obligations on the part of the City .Whether
on or off of the Premises, unless in each instance MOH has approved the conditions previously in
writing and in MOH’s reasonable discretion. No approval by MOH will limit Tenant’s obligation
to pay all the costs of complying with conditions under this Section. Tenant ‘rmist bear all costs
associated witﬁ appljing for and obtaining any necessary regulatory approval, as well as any
fines, penalties or corrective actions imposed as a result of Tehant’s failure té cofnply with the
terms and conditions of any regulatory approval. |

With MOH’s prior written conseﬁt, Tenaﬁt will have the right to ‘appeal or contest any

~ condition in ahy manner permitted by law imposed upon any regulatory approval. In addition to
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any other indemnification provisions of this Ground Lease, Tenant must indemnify the City and
its commissioners, officers, agents or employees from and against any and all losses that may
aris¢ in-connection with Tenant’s failure to obtain or comply with the terms andr conditions of any
regulatory approval or with the appeal or contest of any conditions of any regulatory approval,
except to the extent ‘damage arises out of the gross negligence or willful misconduct of the City or

its agents.

ARTICLE 24: ENTRY
(a) The City reserves for itself and its authorized representatives the right to enter the
Property at all reasonable times during normal business hours upon not lessithan forty-eight (48) |
hours’ written notice to Tenaﬁt (exéept in the event of an emergency), subject to-the rights of the
0¢cupants, tenants and others lawfully permitted on the Pfoperty,for any of the following
purposes: |
(1) to inspect the work being perf;)rmed by Tenant in
developing’ the Project.
(i) to determine whether the Preniises is in good condition aqd
to inspect the Premises (including soil borings or other Hazardous Material Investigations); '
| (111) to determine whether Tenant is in compliance with
_its Ground- Lease obligations and to cure or attempt to cure any Tenant default;
@iv) to serve, post or keep posted any noti}ces required or
allowed under any of the provisions of this Ground Lease;
v) to do any maintenance or repairs to the Premises that

the City has the right or the obligation, if any, to perform hereunder; and
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(vi) to show the Premises to any prospective purchasers,
brokers, Lenders or public officials, or, during the last year of the Term of this Lease, exhibit the
Premises to prospectlive tenants or other occupants, and to post any r_easonable “for sale” or “for
lease” signs in connection therewith.

.(b) In the event of any emergency, as reasonably determined By the City, at its sole option
and without hotice, the City may enter the Premises and alter or remove any Improvements or
Tenant’s personal property on or about the Premises as reasonably necessary, given the nature of
the emergéncy. The City will have the right to use any and all meané the City considers
appropriate to gain access to any portion of fhe Premises in an emergency, in which case, the City
will not be respénsible for any damage or injury to any property, nor for the replacement of any
property, and no emergency entry may be deemed to be a forcible or unlawful ent_ry onto or a
detainer of the Premises, or an eviction, éctual or constmctive, of Ten»ant from the Premises or
any portion thereof. |

() ‘T‘he City will not be liable in any manner for any inéonvenience, disturbance, loss of
business, nuisance or other damage arising out of the City’s entry onto the Premises, except to the
extent damage arises out of the gross negligence or willful misconduct of the City' or its agents.
The City will be responsib1¢ fof any losses res.ulti.ng from its groés negligence or willful
misconduct and will repair any resultipg damage promptly.

- (d) Tenant will not be entitled to any abatem'eqt in Annual Rent if the City exercises any
rights resefved in this Section, subject to subsectioﬁ (c) above.
(e) The City will use its reasonable good faith efforts to-conduct any activities on the Premises
allowed under this Section.in a manner that, to the extent pfacticable, will minimize any

disruption to Tenant’s use hereunder.
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ARTICLE 25: MORTGAGE FINANCING

25.01 No Encumbrances Except for Development Purposes

Notwithstariding any other provision of this Ground Lease and subject to the prior written
consent ef the City in the form attached hereto as Attachment 4, which consent shall not be
unreasonably withheld, conditioned or delayed, Leasehold Mortgages are permitted to Be placed
upon the Leasehold iEstate only for the purpose of securing loans of funds to be dsed for financing
the acquisition, design, constructioii, renovation or reconstruction of the Improvements and any
other expenditures.reasonably necessary and appropriate to acquire, own, develop, construct,
renovate, or reconstruct the Improvements under this Gl;Oulld Lease and in connection with the
operation of thelnﬂproveme.nts, and costs and expenses incurred or to be incurred by Tenant ia
furtherance of the purposes of this Ground Lease. The City hereby acknowledges and accepts
Silicon Valley Bank as a Lender, and eonsents to the Leasehold Moﬂgage associated‘ with Silicon
Valley Bank’s construc;tion loan to Tenant for the Project.

25.02 Holder Not Obligated to Consta'uct

The holder of any mortgage, deed of trust or othef security interest authorized by Section
25.01 (“Holder” or “Lender”), includihg the successors or assigns of such‘ Holder, is not obligated |
to complete any construction of the Improvements or to guarantee such completion; nor shall any
covenant or any ether provision of this Ground Lease be construed so to obligate such Holder.
However, in the event the Holder does undertake to complete or guarantee the com‘pletio-n. of the
construction of the Improvements, subject to Section 26.06(ii), nothing in this Ground Lease shall
be deemed or construed to permit or authorize any such Holder or its successors or assigns to
devote the Site or any portion thereof to any uses, or to constrdet any Imprevements thereon,

other than those uses or Improvements authorized under Section 9.02 subject to any reasonable
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modifications in plans proposed by any Holder or its successors in interest proposed for the
viability of the Project, subject to the approval of City which approval shall not be unfeasonably'
withheld. To the extent aﬁy Holder or its successors in interest wish to change such uses or
construct different improvements, subject fo Section 26.06(ii), that Holder or its successors in
interest must obtain the written consenf of the City. |

25.03 Failure of Holder to Complete Construction

In any case where six months after assurﬁption of obligations pursuant to Section 25.02
above, a Holder, having first exercised its option to complete the construction, has not proceeded
diligently with completion of the construction,‘ the City shall be attorded the rights againsf such
Holder it would otherwise have against Tenant under this Ground Lease for events or failures
occurring after such assumption; provided, however, if Lender has proceeded diligently with
construction, the Schedule of Performance shall not apply to Lender if such.Schedu.le of
Performance has been replaced by the new Schedule of Performance pursuan.t to Section 10.15 of
thie Agreement, Whieh new Sehedule of Performance will apply to Lend:er.

25.04 Default by Tenant and City's Rights

25.04(a) Right of City to Cure a Defauit or Br_ezich by Tenant under a/'
Leasehold Mortgage
In the event of a default or .brea‘ch by Tenant in or of its obli gatiohs under any

Leasehold Mortgage, and Tenant’s failure to timely commence or diligently prosecute cure of
such default of breach, the City may, at its option, cure such breaeh or default at any time prior to
one hundred ten (110) days after the date on which the Lender files a notice of default. In such
event, the City sﬁall be entitled to reimbursement from Tenant of all costs and expenses

reasonably incurred by the City in curing the default or breach. The City shall also be entitled to
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a lien upon the Leasehold Estate or any portion thereof to the extent of such costs énd
disbursements that are no‘t-reimbursed by Tenant. Any such lien shall be .sﬁbject to the lien of any
then ‘existing Leasehold Mortgage éuthorized by this Ground Lease, including any lien
contemplated because of advances yet to Be made. - After ninety (90) days following the date of
Lender filing a notice of default, the City shall also have the ri ght-to assign Tenant’s interest in
the Gfound Lease to another entity, subject to such Lender’s and Permitted Limited Partner’s
written consent, but \;vhich may be conditioned, among other things, upon the assumption by such

other eﬁtity of all obligations of the Tenant under the Leaschold Mortgage.

25.04(b) Notice of Default to City
Tenant shall use its best efforts to require Lender to give the City prompt written
notice of any such default or breach and each Leasehold Mortgage. shall so provide and shall also .
contain the City’s right .to' cufe as above set forth.
25.05 Cost of Mortgage Loans to be Paid by Tenant
Tenant covenants and affirms that it shall bear all of the costs and expenses in connection
with (i) the preparation and securing of any Leasehold Mortgage, (i1) the delivery of any
instruments and documents and their filing and recording, if required, and (iii) all -taxes and’
charges payable in connection with any Leasehold Mortgage.

ARTICLE 26: PROTECTION OF LENDER .

26.01 Notification to City
Promptly upon the creation of any Leasehold Mortgage and as a condition precedent to the
existence of any of the rights set forth in this Article 26, each Lender shall give written notice to

the City of the Lender's address and of the existence and nature of its Leasehold Mortgage.
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Execution of Attachment 4 shall constitute City’s acknowledgement of Lender’s having given
‘such notice as is required to obfain the rights and prdtections of a Lender under this Ground
Lease. The City hereby acknowledges that the First Mortgage Lender and the City are deemed to
have given such written Notice.

26.02 Lendef‘s Rights to Prevent Termination

- Each _Lender shall have‘ the right, but not the obligation, at any time prior to temninati011 of

this Ground Lease and without payment of any penalty other than the interest on unpaid rent, to
pay all of the rents due hereunder, to effect any insurance, to pay any taxes and asseésments, to
make any repaifé and improvéments, to dé any other act or thing required of Tenant hereunder,
and to do any act or thing which may be neéessary and proper to be done in the performance and
obserVance of the agreements, covenants and conditions hereof to prevént a termination of this
Ground Leaseb to the same effect as if the same had beeﬁ made, done and performed by Tenant
instead of by Lender.

26.03 Lender's Rights When Tenant Defaults

Should any event of default under this Ground Lease occur and is continuing, and not be
cured within the applicable cure period, the City shall not terrninatg this Ground Lease nor
exercise aﬁy other remedy hereunder.unleés it first gives written notice of such event of default to
Lénder and

(1) If such ¢vent of default ié a failure to pay a monetary obligation of Tenant, Lender
shaﬂ have failed to cure such dgfault within sixty (60) days from the date of written notice from
the City to Lender; or

(ii) If such event of default is not a failure to pay a monetary obligation of Tenant,

Lender shall have failed, within siXty (60) days of receipt of said written notice, either (a) to
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remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of foreqlosure; or
(c) to commence foreclosure or other appropriate proceedings in' the nature thereof (including the
appointment of a rcceiver) and thereafter diligently prosecute such proceedings to completion, in
which case such event of default shall be remedied or deemed remedied in accordance with
Article 26.04 below.

All rights of the Cify to terminate this Ground Lease as the result of the occuneﬁce of any
such event of default shall be subject to, and conditioned upon, the City having first given Lender
‘written notice of such event of default and Lender having failed to remedy such default or acquire
Tenant's Leasehold Estate created hereby or commence foreclosure or other appropriate
proceedings in the nature thereof as set forth in and within the time specitied by this Section
26.03, and upon the Permitted Limited Partners having failed to proceed as permitted‘ under
Sections 19.02(b) or 26.06(1v). | | | |

26.04 Default Which Cannot be Remedied by Lender

Any event of default under this Ground Lease which in the nature thereof cannot be
remedied by Lender shall be deemed to be remedied if (i) within sixty (60) da.ys after receiving
notice from the City setting forth the ﬁamre of such event of default, or prior thereto, Lender shall
have acquired Tenant's Leasehold Eétate created hereby or shall have commenced foreclosure or
other appropriate proceedings‘ in the nature thereof, (ii) Lender shall dili gentiy prosecute any such
proceedings to completion, (iii) Lender shall have fully cured any event of default arising from
féilure to pay or perform any monetary obligation in accordance with the terms of this Ground
Lease, and (iv) after gaining possession of the Improvements, Lender shall diligently proceed to
perform all other obligations of Tenant as and when the same are due in accordance with the

terms of this Ground Lease.
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26.05 Court Action Preventing Lender's Action
If Lender is prrohibited by any process or injunction issued by any court or by reason of

any action by any court having jurisdiction of any bankruptcy or insolvency proceeding involving
Tenant from commencing or prosecuting foreclosure or other appropriate proceedings in the |
nature therebf, the times specified in Sections 26.03 and 2.6.04 above for commencing or
prosecuting such foreclosure or other proceedings shall be extended for the period of such
prohibition. .If this Ground Lease is terminated or rejected by Tenant in bankruptcy, the City
© agrees to enter infto a new ground lease with the Lender on the same terms set forth in this Ground
[ ease.

26.06 Lender’s Rights to Record, Foreclose and Assign

The City hereby agrees with respect to any Leasehold Mortgage, that

(1) the Lender may cause same to bé recorded and enforced, and upon foreclésure, sell

and assign the Leasehold Estate created hereby to an assignee from whom it may accept a

purchase price; subject, however, to Lender's first securing written approval from City, which
approva_l shall not be unreasonably withheld, and if the Subsequent Owner haé elected to maintain
the use restrictions of Article 9, said Subsequent Owner shall be controlled by a California
nonprofit public benefit corporation exempt from tax under Section 501(c)(3) of the Internal
Revenue Code sﬁ'ch that the Premises receive an exemption from state property taxes as provided
under Section 214 of the California Revenue and Taxation Code. Lender, furthermore, may
acquire title to the Leasehold Estate in any lawful way, and if the Lender shall become the
asSignec, may sell and assign said Leasehold Estate subject to City approvél, which>sh_a11 not be

unreasonably withheld, and to the City’s rights under Article 25; and
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(i)  each Subsequent Owner shall take said Leasehold Estate subject to all of the
proVisions of this Ground Lease, and shall, so long as and only so long as it shall be the owner of
such estate, except as provided elsewhere in this Ground Lease, assume all of the obligations of
Tenant under this Ground Lease; pro-vided, however, that, subject to the rent provisions of Section
26.07 below, the Subsequent Owner may operate and maintain the seventy fou.r (74) Residential -
Units without any limitations on the rents charged or the income of the occupants thereof.

~ (iii)  the City shall mail or deliver to any Lender which has an outstanding Leasehold
Mortgage a duplicate copy of all notices which the City may from time to time give to Tenant
pursuant to this Ground Lease. |

(iv)  any Permitted Limited Partners of Tenant shall have the same rights as any Lender
under Sections 26.02, 26.03, and 26.06 (iii), and any reference to a Lender in said section shall bé :

deemed to include such limited partners; provided, however, that the rights of such limited

partners shall be subordinate to the rights of any Lender.

26.07 Grouﬁd Lease Rent After LenderiF‘oreclosure or Assignment

From and after the time that the Subsequent Owner acquires title to the Leésehold Estate,
Annual Rent shall be set as follows:

(@  Any accrued Annual Rent at the time of foreclosure shall be forgiven by the City,
and shall not remain an obligation of the Lender, its assignee, or the Subsequent Owner.
Subsequent to foreclosure or assignment of the Leasehold Estate to the Lender in lieu of -
foreclosure, if the Lender continues to operate the Project subject to the use and occupancy
' restrictions of Section 9.02, then Annual Rent otherwise due may, at the option of the Lender, be
deferred until the date of the Lendef"s sale or assignment of the Project to a Subsequent Owner or

the date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
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restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
dnﬁum until lpaid.

(b) If the Subsequent Owner exercises its rights under Section 26.06(ii) to operate the
Project without being subject to Section 9.02, Annual Rent shall be set at the then fair market
rental value taking into account any affordabiiity restrictions agreed to by the Subsequent Owner,

if any, and the Base Rent shall be increased to the new fair market rent pursuant to Section

26.07(b) and the provisions of Section 6.02(g) shall be suspended; provided, however, that the
City shall be entitled to reduce Annual Rent by-any dollar amoun_t (but ﬁot below zero) in its sole
discretion and, in such case, the Subsequent Owner ‘will be required to reduce rent chérged to
tenants on a dollar for dollar basis, with respect to such aggregate units occupied by Very‘»Low
Income Households as the City and the Subsequent Owner shall agree. The fair market rental
value shall be determined by a jointly-commissioned appraisal (instructions prepared jointly by
 the Subsequent Owner and the City, with each party paying one half of the abppraiser’s fee) that
will include a market land valuation, as well as a market land lease rent level. Absent a market
land lease rent determiﬁation, the Annual Rent will be set af an amount eqpal to ten percent (170%)
of the then appraised market land value. If the parties cannot agree on thé joint appraisal
instructions, either party may invoke a neutral third-party process to sét the Annual Rent at fair
market rent in accordance with the then-prevailing practice for resolving similar rent
determination disputes in San Francisco or, in the event that there is no then-prevailing practice,
in .accordance with the rules of the American Arbitration Association. Provided, howévef, that
after the neutral third party process, the Lender, in its sole discretion may reécind its written
notiﬁcatiqn of intent to not comply with Section 9.02 of this Ground Lease.

26.08 Permitted Uses After Lender Foreclosure
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Notwithstanding the above, in the event of a foreclosure and transfer to a Subseqi;ent ”
Owner, the Premises shall be operated in accordance with the uses speéiﬁed in the building
permit with all -addéﬁda_, as approved by the City’é Department of Building Inspection.

26.09 Pi‘eservation of Leasehold Benefits

Until such time as a Lender notifies the City in writing that the obligations of the Tenant
under its loan documents have been satisfied, the City agrees:

(a) That the City shall not voluntarily cancel or surrender this Ground Lease, or acéept a
voluntary cancellation or surrender of this Ground Lease by Tenant, or materially amend this
Ground Lease to increase the obligations of the Tenant or the rights of the City thereunder,
without the prior written consent of the Lender (which will not be unreasonably withheld or
delayed);

(b) That the City shall not enforce against a Lender any waiver or election madé by the
Tenant under this Ground Lease which has a material adverse effect on the value of the Leasehold
Estate under this Ground Lease without the prior written consent of the Lender (whichvwill not be
unreasonably withheld or delayed); |

(c) That, if a Lender makes written request for the same within 15 days ‘afterv Lender
receives Wﬁtfen notice of termination of this Grouﬁd Lease, the City will enter a néw lease with’

“such Lender commencing on the date of termination of the Ground Lease and ending on the
normal expiration date of the Ground Lease, on substantially the same terms and conditions as the
Ground Lease and subject to the rent provisions set forth in Section 26.07, and with the same
priority as against any subleases or other interests in the Premises; provided that such Lender

cures all uhpaid monetary defaults under the Ground Lease through the date of such termination;
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(d)  That the City shall provide reasonable prior notice to each Lender of any
procéedi‘ngs for adjustment or adjudication of any insurance or‘ condemnation claim involving the
Premises and will permit each Lender to participate therein as an interested»party.l

26.10 No Merger

The Leasehold Estate in the Prerhises pursuant to this Ground Lease shall not merge with
the fee interest in the Premises;notwiﬂwtanding ownership of the leasehold and the fee by the
same person, without the prior written consent of each Lender.

26.11 Cit.vaankruptcy

(a) [fabankruptcy proceeding is filed by or égainst the City, the City shall immediately
110tify each Lender of such filing and shall deliver a copy of all notices, pleadings, schedules, and
similar materials regarding the bankruptcy proceedings to each Lender.

(b) The City acknowledges that (i) the Tenant seeks to construct improvements on the
Premises using proceeds of the loans i)rovided'by the Lenders, and (ii) it would be unfair to both
the Tenant and the Lénders fo sell the Premises free and clear of the leasehold. Therefore, the
.City Waives its right to éell the City's fee interest in the Premises pursuant to section 363(f) of thel
Bankruptcy Code, free’and clear of the leasehold interest under this Ground Lease.

(c) Ifa bankruptcy proceeding is filed by or on behalf of the City, tﬁe City agrees as
follows: (i) the Tenant shall be presurﬁed to have objected to any attempt by the City to sell the
fee interest free and clear of the leasehold under this Grouﬁd Lease; (ii) if Tenant does not so
" object, each Lender shall have the right to so object on its own behalf or on behalf of the Tenant;
and (iii) in connectioﬁ with any such sale, the Tenant shall not be deemed to have received
adequate pfotection under section 363(6) of the Bankruptcy Code, unless it shall have received

and paid over to each Lender outstanding balance of the obligations under its respective loan.

Page 58



(d)  City recognizes that the Lenders are authorized on behalf of the Tenant to vote,
participate in or consent to any bankruptcy, insolvency, receivership or court proceeding

concerning the leasehold interest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAKINGS

27.01 Partiesf Rights and Obligations to.be Governed by Agreement

If, during the term of this Gréund Lease, there is any condemnation df qll or any part of
the Site of any interest.i_n the Leasehold Estate is taken by cohdemnation, the rights_and
obligations of the parties shall be determined pursuant to thi's Atticle 27, subject to the rights of
any Lender. |

27.02 Total Taking

If the Site is totaliy taken by condemnation, this Ground Lease shall terminate on the date
~ the condemnor has the right to possession of the Site.

27.03 Partial Taking

If any portion of the Site is taken by condemnation, this Groﬁnd Léase shall remain in
effect, except that Tenant mgy, with Lender’s written bconsent, which consent shall not Vbe
unreasonably withheld, conditioned or délailed, elect to krrhiﬁate this Grdund Lease if| in
Tenant’s reasonable judgment, the remaining portion of the Improvements'is rendered unsuitable
for Tenant's continued use of the Site. If Tenant elects to teﬁninate this Ground Lease, Tenant
must exercise its right to terminate pursuant.to this paragraph by gi{/ing notice to the City‘within
thirty (30) days after the City notifies Tenant.of the nature and the extent of the taking. If Tenant
elects to terminate this Ground Lease as provided in this Section 27.03, Tenant also shall notify

the City of the date of termination, which date shall not be earlier than thirty (30) dayé nor later
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than six (6) months after Tenant has notified the City of its election to terminate; except that this
Ground Lease shall terminate on the date the condemnor has the right to possession of the Site it
such_ date falls on a date before the date of termination as designated by Tenant. If Tenant does
not terfni‘nate_ this Ground Lease within such thiﬂy (30) day notice period, this Ground Lease shall
continue in full force and effect.
27.04 Effect on Rent
If any portion of the Imp%ovements is taken by condemnation and this Ground Lease
remains in ﬁill force and eftect, then on the date of taking the r.ent shall be reduced by an émount
that is in the same ratio to the rent as the \)a'l_ue of the area of the portion of the Improvements
taken bears to the total value of the Improvements immediately before the date of the taking.
- 27.05 Restoration of Improvements
[f there is a partial taking of the Improvéments and this Ground Lease remains in full force
and effgct pursuant to Section 27.03, Tenant méy, éubject to the terms of the Léasehold Mortgage,
use the proceeds of the taking to accomplish all necessary restoration to the Improvements.
27.06 Award and Distribution
~ Any compensation aWarded, paid or received on a total or partial condemnation of the Site
or threat of condemnation of the .Site shall belong to and be distribu’;ed. in the following order:

‘(a) First, to pay the balance due on any outstanding Leasehold Mortgages and other
outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts, -
taxes, payroll accruals and lease residuals, to the extent provided fherein; and

(b)Second, to the Tenant in an amount equal fo the actual equity invested by the
Tenant.

2707 Payment to Lenders
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In the event the Improvements are subject to the lien df a Leaséhold Mortgage on the date
when any compensation resulting from a condemnation or threatened condemnation is to be paid
to Tgnant, such award shall be‘ disposed of as provided in the Loan Documents of the Leasehold
Mortgage.

ARTICLE 28: FSTOPPEL CERTIFICATE

The City or Tenant, as the case may be, shall ¢xecute, acknowledge and deliver to the
other and/or to Lender or a Permitted Limited Partner, promptly upon request, its certiﬁcaté
certi‘fying (é) :hat this Ground Lease ié unmodified and in full force and effect (or, if fhere have
been modifications, that this Ground Lease is in full fo’rc;e and effect, as modiﬂed, and stating the

» modificatic 1s), (b) the dates, it any, to which rent 11a§ been paid, (c) §vhether there are then .
existing any charges, otfsets or defenses against the enforcement by the City or Tenant to be
performed or observed and, if so., specifying the same, and ‘(yd) whether there are then existing any
defaults by Tenant or the City in the performance or observance by Tenant or the City of any |
agreement, covénant or condition hereof on the part of Tenant or the City to be perfor'med or-
observed and whether any notice has been given to Tenant or the City of any default which has

not been cured and, if so, specifying the same.

ARTICLE 29: QUITCLAIM

Upon éxpiration or sooner termination of this Ground Lease, Tenant shall surrender the
Site to the City and, at the City’s request, éhall» exeCute, acknowledge, and deliver to the.City a
good and sufficient quitclaim deed with respect to any interest of Tenant in the Site. Title to the
Improvements shall vest automatically in the City as provided in Aniqle 13 herein.

ARTICLE 30: EQUAL OPPORTUNITY

~ In the selection of all contractors and professional consultants for the Project, Tenant must
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comply with the City’s procurement requirements and procedures as described in the MOH
Contracting Manual and with the reciuirements of Chapter 14B of the San Fra;zcisco
Administrative Code t“LBE Ordinance”) according to the procedures establish::d by the City's
Human Rights Commission. The Project is subject to the requirements of Sectior: 3 of the Housing
and Community Development Act of 1968 and of the San Francisco Section 3 prog. am. Federal
Section 3 requirements stvate that contracts and opportuniﬁes for job training and emp"'oyment be
given, to the greatest ext_ent‘feasible, to local low-income residents. Local re.side‘ntS for this project
are San Francisco residér.lts.‘ln addition, this project will be required to comply with hir: g
requirements as incorporated into the local Section 3 program and in conjunction with th.: City’s

" low-income hiring réquirements pursuant to San Francisco’s First Source Hiring Ordinanc = (San
Francisco Administrative Code Chapter 83). The goals for hiring of Section 3-eligible work-rs on the |
project will be 30% of new hires, moving towards a goal of 30% of total work hours. The Contractor

shall also make a best faith effort to meet these goals.

ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM
Tenant agrees to comply with the requirements of the Agency’s Certificate of Preference

Program, as it may be amended from time to time, and as set forth on Attachment 5.

ARTICLE 32: LABOR STANDARDS PROVISIONS

Although the Parties acknowledge that the development of the Project is a private work of
improvement, Tenant that any persoﬁ performing labor in the construction of the Project and any
Change to the Premises, which Tenant provides under this Ground Lease, shall be paid not lcss
than the hig_hes;[ prevailing rate of wages as required by Section 6.22(E) of the San Francisco
Administrative Code, shall be subject to the same hours and working conditions, and shail receive

the same benefits as in each case are provided for similar work performed in San Francisco,
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Califofnia. Tenant shall include in any contract for construction of the Project and Change a

requirefnent that all peréons performing labor under such contract shall be paid not less than the

highest prevailing rate of wages for the labor so performed. Tenant shall require any contractor to

provide, and shall deliver to City upon request, éertiﬁed payroll reports with respect to all persons
performing labor in the construction of the Project or any Change to the Premises.. ARTICLE 33:

| INTENTIONALLY OMITTED

ARTICLE 34: INTENTIONALLY OMITTED

ARTICLE 35: NO PERSONAL LIABILITY

No commissioner, official, or employee of the City shall be personally liable to Tenant or
any successor in interest in the event of any default or breach by the City or for any amount which
“may become due to Tenant or its successors or on any obligations under the terms of this Ground

Lease.

ARTICLE 36: ENERGY CONSERVATION

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation
of, both energy conservation techniques and systems and improved waste-handling methodology
in the construction of the Improvements. |

" ARTICLE 37: WAIVER

The waiver by the City or Tenant Qf any term, covenant, agreement or condition herein
contéined shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, covenant, agreement or condition herein contained, nor shall any custom or practice which
may grow up between the parties in the administration of the terms hereof be construed to waive
or to lessen the right of the City or Tenant to 'insis‘t upon the performance by the other in strict

accordance with the said terms. The subsequent acceptance of rent or any other sum of money
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hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of
any term, covenant, agreement or condition of this Ground Lease, other than the failure of Tenant
to pay the particular rent or other sum so accepted, regardless of the City's knowledge of such

- preceding breach at the time of acceptahce of such rent or other sum.

ARTICLE 38: TENANT RECORDS

Upon reasonable notice during normal business hours, and as otten as the City may deem
necessary, there shall be made. available to the City and its authorized representatives for
examination all records, reports, data and information made or kept by Tenant regarding its
abtivitieé or operations on the Site. Nothing contained herein shall entitle the City to inspect
personal histories of residents or lists of donors or supporters. To the extent that it is permitted by
law to do s.o, the City will respéct the confidentiality requirements of Tenant in regard to the lists
furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the residential

portion of the Site.

ARTICLE 39: NOTICES AND CONSENTS
All notices, demands, consents or approvals which may be or are required to be given by
either party to the other hereunder shall be in writing and shall be deemed to have been fully
given when delivered in person to such representatives of Tenant and the City as shall from time
to time be designated by the parties for the receipt of notices, or when deposited in the United .
States mail, certified, postage prepaid, or by express delivery service with a delivery receipt and
addressed .
i1f to Tenant at: Broadway Sansome Associates, L.P.

c/o Chinatown Community Development Center

1525 Grant Avenue

San Francisco, CA 94133

Facsimile: (415) 984-1450
Telephone: (415) 362-7992
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With a copy to

if to City at:

Attn: Executive Director

Mayor’s Office of Housing

One South Van Ness Ave, 5" Floor
San Francisco, California 94103
Attn.; Director

And to Tenant’s Permitted

Limited Partner at:

Raymond James California'Housing Opportunities Fund, I,
LLC '

c/o Raymond James Tax Credit Funds, Inc.

880 Carillon Parkway

St. Petersburg, Florida 33716

Facsimile: (727) 567-8455

Attn: Steve Kropf, President

or to such other address with respect to either party as that party may from time to time designate

by notice to the other given pursuant to the pfovisions of this Article 39. Any notice given

pursuant to this Article 39 shall be effective on the date of delivery or the date delivery is refused

as shown on the delivery receipt.' '

ARTICLE 40: COMPLETE AGREEMENT

There are no oral agréements between Tenant and the City affecting this Ground Lease,

and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements,

agreements and understandings between Tenant and the City with reSpect to the lease of the Site.

ARTICLE 41: HEADINGS
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Any titles of the several parts and sections of this Ground Lease are inserted for
convenience of reference only and shall be disregarded in construing or interpreting any of its

provisions. "Paragraph" and "section" may be used interchangeably.

ARTICLE 42: SUCCESSORS AND ASSIGNS
This Ground Lease shall be binding upon and inure to the benefit of the successors and

assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground

Lease, it shall mean and include their respective successors and aséi gns; provided, however, that
the City shall have no obligation under this Ground Lease to, nor shall any benefit of\thié Ground
Lease accrue to, any unapproved successor or assign of Tenant where City approvél ofa
successor or assign is required by this Ground Lease. At such time as City sells the Site to any
third party, City shall require'such ‘third party fo assume all of City’s obligations hereunder arising
on and after thé transfer in writing for the benefit of Tenant and its successors and assigns.

ARTICLE 43: TIME

Time is of the essence in the enforcement of thc terms and conditions of this Ground

Lease.

ARTI-CLE>445 PARTIAL INVALIDITY

I. If ahy provisions of this Ground Lease shall be determined to be illegal or unenforceable,
such determination shall not affect any other provision of this Ground Lease and all such other
provisions shall remain in full force and effect.

ARTICLE 45: APPLICABLE LAW

This Ground Lease shall be governed by and construed pursuant to the laws of the State of

Califoria.
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ARTICLE 46: ATTORNEYS’ FEES

If either of the parties hereto commences a lawsuit to enforce any of the terms of this
Ground Lease, the prevailing party will have the right to recover its reasonable attorneys’ fees and
costs of suit, including fees and costs on appeal, from the other party.

ARTICLE 47: EXECUTION IN COUNTERPARTS -

This Ground Lease and any memorandum hereof may be executed in counterparts, each of
which shall be considered an original, and all of which shall constitute one and the same

instrument.

ARTICLE 48: RECORDATION OF MEMORANDUM OF GROUND LEASE

This Ground Lease shéll not‘be recordéd, buta memorandum of this Groﬁnd Lease shall .
be recorded in the form attacﬁed hereto as Attachment 6. The parties shall execute ;che
memorandum in form and substance z;s fequired by a title insurance company insuring Tenant's
leasehold estate ‘or the interest of any Leasehold Mortgagee, and sufficient to give constructive

notice of the Ground Lease to su_bsequent purchasers and mortgagees.

ARTICLE_49: TRANSFER OF PARTNERSHIP _INTERESTS IN TEN.ANT :
Neither the transfer of any limited partner of Tenant (a “Limited Partner”) inferesté in the Tenant
or the admission of a successor limited partner or paﬂnqrs pursuant to the terms of the Partnership
Agreement shali constitute an event of default under the Lease nor vrequire the City’s con‘se'nt.
The withdrawal or removal of a general pa'rtnervof the Tenant pursuant to the terms of the |

| Partnership Agreement shall not require City consent, and shall not constitute a default under the
Lease provided that any replacement ggneral partner shall require the consent of the

City which consent shall not be unreasonably withheld, conditioned or delayed.
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ARTICLE 50: CITY PROVISIONS

50.1 Non-Discrimination.

(a) Covenant Not to Discriminate. In the performance of this Ground Lease,

Tenant covenants and agrees not to djscriminate on the basis of the fact or perception of a
person’s racé, c;olor, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender
identity, domestic partner status, marital status, disability, weight, height or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV statué) against any élnployee of, any»City
employee workihg with, or applicant for employment with Tenant, in any of Tenant’s operations
w-it-hin the United States, or against any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all business, social, or other establishments or

organizations operated by Tenant.

(b) - Subleases and Other Subcontracts. Tenant shall inclﬁde in all Subleases
and other subcontracts relating to the Premises a non-discrirﬁiriation clause applicable to such
subtenant or other subcontractor in suEstantially the form of Subsection (a) above. [n addition,
Tenant shall incorporate by reference in all subleases and other sﬁbcontracts the provisions of
Sections 12B.2(a), 12B.2(c)-(k), and iZC.3 of the San Francisco Administrative Code and shall
require all subtenants and other subcontractors to comply with such provisioné. Tenant’s failuré
to comply with ghe obligations in this subsection shall constitute a material breach of this Ground
Lease.

() Non-Discrimination in Benefits. Tenant does not as of the date of this

Ground Lease and will not during the Term, in any of its operations in San Francisco or with
‘respect to its operations under this Ground Lease elsewhere within the United States, discriminate

in the provision of bereavement leave, family medical leave, health benefits, membership or
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membership discounts, moving expenses, pension and retiremeﬁt benetits or travel benefits
(éollectively “Core Benefits™), as well as any benefits othér than Cére Benefits, between
employees with domestic partners and employees with épouses, and/or between the domestic
partners and spouses of such employees, where the domestic partnership has been registered with
a governmental entity pursuant to state or local law authorizing such registraﬁon, subject to the
conditions set forth in Section 12B.2(b) of tﬁe San Francisco Administrative Code.

(d) Condition to Lease. As a condition to this Ground Lease, Tenant shall

execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” (Form
HRC-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Human Rights Commission.

(e) Incorporation of Administrative Code Provisions by Reference. The

provisibns of Chapters 12B and 12_C of the San Francisco Adminis-trétiye Code relating to non-
discrimination by Parties contracting for the lease of City property are incqrporated in this Section
by reference and made a part of this Ground Lease as though fully set forth herein. Tenant shall
comply fully with and be bouﬂd by all of the provisions that aﬁply to this Ground Lease under
such Chapters of the Administrative Code, inqluding but not limited to the remedies pfovided in
such Chapfers. Without limiting the foregoing, Tenant understands that pursuaﬁt ‘t(.) Section,
12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each person for each
calendar day during which such person was discriminated against in violation of the provisions of
this Lease méy be assessed against Tenant énd/or deducted from any payments due Teﬁant.

50.2 MacBride Principles — Northern Ireland. The City and County of San Francisco

urges companies doing business in Northern Ireland to move toward resolving employment

inequities and encourages then to abide by the MacBride Principles as expressed in San Francisco
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- Administrative Code Séction 12F.1 et seq. The City and County of San Francisco also urgeé San
Francisco companies to do business with corporations that abide by the MacBride Principles.
Tenant acknowledges that it has read and understands the above statement of the City and County
of San Francisco cénceming doning business in Northern Ireland. |

50.3  Conflicts of Interest. .Tenant states that it is familiar with the provisions of
Section 15.103 of the San Francisco Charter,‘ Article 1II, Chapter 2 of the City's Campaign and
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, certifies that it knows of no facts .which would
constitute a violation of such provisions and agrees that if Tenant becomes aware of any such fact
during the term of this Lease Tenant shall immediately notify the City. Tenant further certifies
that ‘it has made a complete disclosure to the City of all facts bearing on any possible interests,
direct or indirect, which Tenant believes any officer or employee of the City presently has or will .
héve in this Lease or in the berformance thereof or in any portion of the profits thereof. Willful
failure by Tenant to make such disclosure, if any, shall constitute grounds for City's férmination '
and cancellation of this Ground Lease.

50.4 Charter Provisions. This Groﬁnd Lease is governed by and subjecf td the
provisions of the Charter of the City and County of San Francisco. Accordihgly, Tenant
acknowledges and agrees that no officer or employee of the City has authority to commit the City
to this Ground Lease unless and until an resolution of the City’s Board of Supervisors has been
duly enacted approving this Ground Leése. Therefore, any obligations or liabilities of the City
under this Ground Lease are contingent upon enactment of an resolution, aﬁd this Ground Lease
will be null and void unless the City’s Mayor and the Board of Supervisors approve this Ground

Lease, in their respective sole and absolute discretion, and in accordance with all applicable Laws.
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Approval of this Grouild-Lease by any City department, commission or agency may not be
deemed io imply that an resolution will be enacted or create any binding obli gatio‘ns on the City.

50.5 Tropical Hardwood/Virgiri Redwood Ban. Pursuani to Section 804(b) of the
San Francisco Environment Code, the City and County of San ‘F rancisco urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product. Except as permitted by the application
of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant 'shallhot use any
items in the rehabilitation, ’development or operation of the Premises or otherwise in the
performance of this Lease which are tropical hardwoods, tropical hariiwood wood products,
virgin redwood or virgin redwood wood products.

50.6 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no
advertising of cigarettes or tobacco products mayi be allowed on the Premises. The foregoing
prohibition will include the plaeement of the name of a company producing, selling or distributing
cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion
of any event or product, or on any sign. The foregoing prohibition will not apply to any
advertisement sponsored by a state, local or nonprofit entity designed to communicate the health
1iazards of cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking. |

50.7 Pesticide Ordinance. Tenant shall comply with the provisions of Section 308 of

| Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”) which (i) prohibit
the use of certain pesticides on City property, (ii) require the posting of ce’_rtairi notices and the
maintenance of certain records regarding pesticide usage, and (iit) requir¢ Tenant to submit to the

City’s Departinent of the Environment an integrated pest management (“IPM”) plan that (A) lists,
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to the extent reasonably possible, the tyf)es and estimated quantities of pesticides that Tenéht may
need to apply to the Premises during the Term of this Ground Lease, .(b) describes the steps
Tenant will take to meet the City’s [PM Policy described in Section 39.1 of the Pesticide
Ordinance, and (c) identiﬁes, by name, title, address and teléphone number, an individual to act as
the Tenant’s primary IPM contact persoﬁ with City. In addition, Tenant shall comply with the
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance.'Nothing herein shall
prevent Tenant, acting through the City, from seeking a detéermination from the City’s
Cbmlnission on the Environment that Tenant is exempt fr‘om.complyinngith certain po.rtions of
the Pesticide Ordinance as provided in Section 307 there‘of.

50.8 Cqmplianée with City's Sunshine Ordinance . Tenant understands and agrees
that under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public
Reco.rds Law (Cal. Gov. Code §§ 6250 et seq.), this Agreement and any and all r_ecord‘s‘, _
information and materials submitted to the City hereunder are public records subject to public |
disclosure. Tenant hereby authdrizes the City to disclose any records, information and materials
submitted to the City in connection with thi's Ground Lease as required by Law. Further, Ténant
specifically agrees to conduct ény meeting of its governing board that addresses any mater
reiating té the Project or to Tenant;s performance under this Ground Lease as a passive meeting.

50.§ Notification of Limitations on Contributions. Through its execution of fhis.
Ground Lease, .Tenantb acknowledges that it is familiar with Section 1.126 of the San Francisco

“Campaign and Governmental Conduct ‘COdC, which prohibits any person who contracts with the
City for the selling or leasing dﬁy land or building to or from the City when’cvef such transactibn
would require appfoval bya City elective officer or the board on which that City elective officer

serves, from making any campaign contribution to the officer at any time from the
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" commencement of negotiations for such contract until the termination of negotiations for such
contract or three (3) months has elapsed from the date the contract is approved by the City
elective officer, or the board on which that City elective officer serves.

50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant
agree:’a to comply fully with and be bound by all of the prévisions of the Health Care
Accountability Ordinance (the "HCAQ"), as set forth in San Franciséo Administrative Code
Cl apter 12Q, including the remedies provided, and implementing regulations, as the samé may be
amended from time to time. The provisions of Chapter' 12Q are incorporated in this Ground
i.ease by reference and made a part of this Ground Lease as though fully set forth. The text of
the HCAO is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this
Section and not detined in this Lease have the meanings assigned to them in Chapter 12Q.
Notwithstanding this requirement, City recognizes that the residential housing component of the
Improvements is not éubj ect to the HCAO.

(a) For each Covered Employee, Tenant must provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Tenént- chooses to offer the health plah option,
the health plan must meet the minimum standards set forth by the San Francisco Health
Commission.

(b) If Tenant is a small business as defined in Section 12Q.3(d) of the HCAO,.
Tenant will have no obli gation to comply with Subsection (a) above.

(c) Tenant's failure to comply with the HCAO will constitute a material breach

of this LeaSe. If Tenant fails to cure its breach wit-hin thirty (30) days after receiving the City's
written notice of a breach of this Lease for violating the HCAO or, if the breach cannot

reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the \
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30-day period, or thereafter fails diligently‘ to pursue the cure to completion, the City will have t::e
1i ght to pursue the remedies set forth in Section 12Q.5()(1-5). Each of these remedies will be
exercisable individually or in cOmbinatibn with any other rights or remedies available to 1.2 Citf.".

(d) Any sublease entered into by Tenant for commercial space in the Pro, -ct
must require the subtenant to comply with the reqﬁirements of the HCAO and niust contain
contractual obligations substantially the same as those set forth in this Section. Tenant must
notify the City's Purchasing Department when Tenant enters intol a sublease and must certilfy to
the Purchasing Department that Tenant has notified the subtenant of the obligations under the
HCAO and has imposed the requirements of the HCAO on subtenant throughv the sublease.
~ Tenant will be resgon;siblc for its subtenants’ complliance with this Chﬁpter. If a subtenant fails to
comply, the City may pu-rsue the remedies set forth in this Section against Tenant based on the
subfenant’s failure to comply, provided that City has first provided Tenant with notice and an
opportunity to obtain a cure of the viollation. |

(e) Tenant may not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying the City with regard to Tenant's compliance or
anticipatéd'compliance with the requirements of the HCAO, for opposing any practice proscribed
by the HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or
enforce any rights under the HCAO by any lawful means. |
| 6)) ~ Tenant représents énd warrants that it ié not an entity that wés set up, or is
being used, for the purpose of évading the intent of the HCAO.

(g) Tenant must keep itself informed of the cﬁrrent requirements of the HCAO.
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(h) = Tenant must préyide reports to the City in accbrdance With any reportingv
standards promulgated by the City under the HCAO, including reports on subtenants, as
applicable. .

| (1) Tenant must provide Cjty with access to reéords pertaining to compliance
‘with HCAO after receiving a written request from the City to do so and being provided at least
five (5) business days to respond.

() The City may conduct random audits of Tenant to vas‘ceﬁ:ain its compliance
with HCAO. Tenant agrees to cooperate with the City when it conducts audits.

.(k) If Tenant_ is exempt from the HCAO when fhis Lease is executed because
its amount is less than $25,000 ($50.,000f0r nonprofits), bLﬁ Tenant later enters into an agreement
or agreements that cause Tenant's aggregate amount of all agreements with the City to reach
$75,000, ‘all the agreements will be thereafter subject to the HCAO. This obligation arise§ on the
e_fféctive date‘ of the agréement that causes the cumulative amount of agreements between Tenant

and MOH to be equal to or greater than $75,000 in the fiscal year.

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total
per year of at least $250,000 in City funds or City-administered funds and is a non-profit
- organization as defined in Chapter 12L of the San Fraﬁcisco Administrative Code, Tenant shall
comply with and be bound by all the applicable provisions of that Chapter. By executing this
Ground Lease, Tenant agrees to opén its meetings and records to the public in the manner set
forth in Sections 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make -
good-faith efforts to promote community membership on its Board of Directors in the manner set

forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure
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to comply with any of the provisions of this péragraph shall constitute a material breach of this
Ground Leése. Tenant further acknowledges that such material breach of the Lease shall be
grounds f01j City to terminate and/or not renew this Ground Lease, partially or in its entirety.

’50;12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and
County of San Francisco has enacted San Francisco Environment Code Chapter- 7 relating to
resource-efficient City buildings and resource-efficient pilot projects. Tenant hereby agrees it
shall comply with the applicable provisions of such code sections as‘such sections may apply to
the Premises.

50. 13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manutacture, distribution, possession or use of a
controlled substance is prohibited on City premises. Tepant agrees that any violation of this
prohibition by Tenant, its Agents or assigns shall be deemed a material breach of this Ground
Lease.

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase
preservative-treated wood products containing arsenic in thé. performaﬁc_e of this Ground Lease -
unless an exemptjon from the requirements of Chapter 13 of the San Francisco Environrﬁent Code
is obtained from the Department of the Environment under Section. 1304 of the Code. The term
"preseﬁative-treafed wood containing arsenic" shall mean wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative. Tenant may purchase preservative-treated wood
products on the list of environmentally preferable alternatives pr'epar»ed and adopted by the

Department of the Environment. This provision does not preclude Tenant from purchasing
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preservative-treated wood containing arsenic for saltwater immersion.. The term "saltwater
immersion" shall mean a pressure-treated wood that is used for‘construction purposes or.facilities
- that are partially or totally immersed in saltwater.

'50.15 N ondisciosure of Private lnfolrmation.‘ Tenant agrees to comply fully With and
be bOLll:ld by all of the provisions of Chapter 12M of the San Francisco Administraﬁve Code (the
"Nondisciosure of Private Information Ordinanée"), including the remediés provided. The
provisioﬁs of the Nondisclosure of Private Information Ordinance are incorporated herein by
reference and made a part of _tflis Agreement as though.ful_ly set forth. - Capitalized terms used in
this section aﬁd not defined in this Agreement shall have the meanings assigned to such terms in
 the Nondisclosure of Private Information Ordinance. Consistent with the requirements of the
Nondisclosure of Private Information Ordinance, Contractor agrees to all of the following:

(a) Neither Tenant nor any of its subcontractors shall disclose Private
Information, unless one of the following is true:
1) The disclosure is authorized by this Ground Lease;
(i)  Tenant received advance written approval from the Cbntracting
Department to disclose the inforrnatj_pn; or
(i) - "fhe disclosure is required by law or judicial order.
(b) Any disélosure or use of Private Information authorized by this ‘Ground
Lease shall be in accordancé with any conditions or restrictioﬁs stated in this Gfouﬁd Lease. Any
disclosure or use of Private Information authorized by a Contracting Department shall be in
accordance with any conditioﬁs ot restrictions stated in the approval.
(c) Private Information shall mean any information that: (1) couid be used to

identify an individual, including without limitation, name, address, social security number,
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medical information, financial information, date and location of birth, and names of relatives; or
(2) the law forbids any person from disclosing.

(d) Any failure of Tenant to comply with the Nondisclosure of Private
Information Ordinance shall be a material breach of this Ground Lease. In such an event, in
addition to any other remedies available to it under equity or law, City may terminate this Ground
Lease, debar Tenant, or bring a false claim action against Teniant.

50.16 Graffiti. Graffiti is detrimental to the health, safety and welfare of the community
in that it promotes a perception in the community that the laws protecting public and private
property can be disregafded with impunity. This perception fosters a sense of disrespect of the
law that results in an increase in crime; degrades the cbmmunity and leads to urban blight; is
detrimental to property values, business opportuﬁities and the enjoyment of life;. is in.c'onsistentv
with City's property maintenance goals and aesthetic standards; and resqlts in additional gratfiti
and in other properties Becomin’g the target of graffiti unless it is quickly removed from public
and pr1vate property Graffiti results in v1sua1 pollution and is a public nuisance. Graffiti must be
abated as qulckly as possible to avoid detrimental impacts on the City and ‘County and its
residents, and to prevent the further spread of gafﬁti. )

Teﬁent shall remove all gfafﬁti from the Premises and any real property owned or
leased by Tenant in the City and ‘County of San Francisco Within forty et ght'(48) hours of the
earlier of Tenant's (a) discovery or notification of the grafﬁti or (b) receipt of notification of the .
graffiti from the Department of Public Works. This section is not intended to require Tenant to |
breach any lease or other agreement that it may have concerning its use of the real property. The
term "graffiti" means any inscription, word,v figure, vmarking or design that is affixed, marked,

etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
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whether permanent or temporary, including by way of example only and without limitation, signs,
bahnérs, billboards and fencing surrounding construction Premises, whether public or priyate,
without the consent of the owner of the propérty or the owner's authorized agent, and which is
visible from the public ri ghf-of—way. "Graffiti" shall not include: (1) any sign or banner tliat is
authorized by, ahd in compliance with, the applicable requirements of the San Francisco Public
Works Code, the San Francisco Planning Code or the San Fr’anciscovBuildi-ng Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under the
California Art Preservation Act (California Civil Coc.ie. Sections 987 et seq.) or as a work of visuaj |
art ﬁllder the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any failure of
Tenant to comply with this section of this Ground Lease shall constitute an event of default of this
Ground Lease. |

50.17 ‘Incorporatioln. Each and every provision of the San Fraﬁcisco Administrative
Code described or referenced in this Ground Lease ié hereby incorporated by reference as though
ﬁllly set forth herein. ‘Failure of Tenant to comply with any provision of this Grdund Lease |
relating to any such code provision shall be govemgd by Article 19 of this Ground Lease, unless
(1) such failure is otherwise sﬁeciﬁcally addressed in this Ground Lease or (ii) such failure is
specifically addressed by‘ the épplicable code sec‘tioh..

50.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reductioh Ordinance, as set forth in the
San Francisco Environment Code, Chapter 16, including the remedies provided therein, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference aﬁd made a part of this Ground Lease as though fully set forth herein. This provision‘is

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it
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breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to deteﬁni11e. Without 1irﬁiting City‘séther rights and remedies, Tenant agrees rthat the.
sum of One Hundred Dollars ($100.00) liquidated damages for the first breach, Two Hundred
Dollars ($200.00) liquidated damages for the second breach in the same year, and Five Hundred
Dollars ($500.00) liquidated damages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, established in li‘ght of the
circumstances existing at the time this Ground Lease was made. Suc}; amounts shall not be
'considered. a penalty, but rather agreed monetary damages sustained by City because of Tenant's |

failure to comply with this provision.

ARTICLE 51: ATTACHMENTS

The following are attached to this ‘Ground Lease and by this reference made a part hereof:
1. Legal Description of Site
2. Scépe of Development
3. Schedule of Performance.
4, Op.erational Rules for Certificate Holders’ Priority
5. Memorandum of Ground Lease

6. Income Certification Form
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of
the day and year first above written.

TENANT:

BROADWAY SANSOME ASSOCIATES, L.P.
a California limited partnership

By: Broadway Family Apartments LLC,
a California limited liability company,
its general partner

By: Chinatown Community Development Center Inc.,
a California nonprofit public benefit corporation,
its managing member

By:
Its:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation '

By:
‘Olson Lee
Director, Mayor's Office of Housing -

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:
’ ~ Evan Gross
Deputy City Attorney
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ATTACHMENT 1
Legal Description of the Site

All that certain real property located in the City and County of San Francisco, State of
California, described as follows: '

Beginning at the intersection of the Southerly line of Broadway and the Easterly line of Sansome
Street; thence along said Southerly line, North 80° 54, 41> East, 275.54 feet to the intersection
of said Southerly line and the Westerly line of Battery Street; thence along said Westerly line,
South 9° 05” 19” East, 50.00 feet to the Northeast corner of that parcel described in document
recorded April 17, 1956, in Volume 6827, Page 67, Official Records of the City and County of
San Francisco; thence along the Northeﬂy line of said Parcel, South 80° 54’ 41 West, 70.00
feet to the Northwest corner of said Parcel; thence along the Westerly line of said Parcel, South
9° 05° 19” East, 20.00 feet to the Southerly line of said State Parcel 12933; thence along the
Southerly line of said State Parcels 12933, 12934 and 12935, South 80° 54’ 41” West, 107.58
feet, thence North 9° 05 19” West, 1.25 feet; thence continuing along said Southerly line,
South 80° 54> 41” West, 20.46 feet to the Southwest corner of said State Parcel 12935; thence
leaving said Southerly line and along the Easterly line of said Parcel of the intersection of said
Easterly line of that parcel of land known now or formerly as Stevens Alley, South 9° 05° 19”
East, 1.25 feet to the intersection of said Easterly line and the Easterly prolongation of the
Southerly line of said State Parcel 12936; thence along said Southerly line and Easterly
prolongation thereot, South 80° 54’ 41” West, 77.51 feet to the Easterly line of Sansome Street;
thence along said Easterly line, North 9° 05° 19” West, 70.00 feet to the point of beginning.

APN: 0165-021
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ATTACHMENT 2 -

Scope of Development

The Broadway-Sansome Apartments project is a mid-rise, mixed-use, 100% affordable residential
development with retail uses (the “Project™) on an approximately 17,850 square-foot, sloping site on
Broadway between Sansome and Battery Streets. The eastern portion of the Project site is currently -
utilized as a commercial surface parking lot, and the western portion is vacant, undeveloped land.

The proposed new construction project consists of 75 units of affordable housing, including housing for
‘formerly homeless families, and 2,902 square feet of ground level retail space. The development will
also include supportive services spaces, an at-grade courtyard, and two common roof decks. Bicycle
parking will be provided, but no off-street parking is proposed. » '

The building will be of wood-frame Type III construction, clad in cement plaster, over a concrete, Type [
base. A number of sustainable design features will be incorporated, including energy conserving '
heating/cooling, insulation, lighting, and appliances; water conservation technology in units; indoor air
quality enhancements; and recycled/renewable finishes.

The design of Broadway-Sansome Apartments addresses its block long site by responding to the
neighborhood context at both the eastern and western ends of the site. From Battery Street and stretching
two thirds of the way up the block is a horizontally configured loft-like bar with retail frontage on the
Broadway/Battery corner. This simple element has a boldly colored three story middle section over the
retail base with a two story glassy loggia above. Sunshades for the raking south and west sun help
animate the surfaces of this element. The configuration of the western portion of the block responds to
the quite different character and scale of buildings on Sansome Street. Unit plans with recessed
bedrooms create deep notches in the building and small, vertically proportioned elements of similar scale
to the context buildings on this end of the site. The Broadway/Sansome comner also has retail frontage
and the Broadway frontage is animated by the building entrance. The interplay of two compositional
strategies related to the surrounding buildings articulates and gives appropriate scale to the only full block
frontage on this portion of Broadway. :



ATTACHMENT 3

Performance Milestone C onfractuzil
Deadline

1. Ground Lease Executed 0t/11
2. Design

a. Submittal of Schematic Design & Cost Estimate 09/10
3. | Permits _

a. Building / Site Permit Application Submitted 05/11
4. | Construction ‘

a. Notice to Proceed 06/12
b Temporary Certificate ot Occupancy/Cert of 12/13

Substantial Completion
5. Mafketing/ Rent-up
Marketing Plan Submission 04/13
b. 95% Occupancy 2/14




ATTACHMENT 4
OPERATIONAL RULES FOR
CERTIFICATE HOLDERS’ PRIORITY

‘The Owner hereby agrees that priority for units designated for Low Income Households will be

given to persons displaced or to be displaced from their homes by Agency redevelopment
activities and who have been issued a form described as the “Certificate of Preference”
(““Certificate Holder”), establishing a priority right to claim units outlined in the descending order
of priority in paragraph D of this Attachment “4”. Final acceptance or rejection of Certificate
Holders lies with the Owner. The Owner shall notity the Agency and applicant in writing of the
reason for rejection. In order to implement this Attachment “4”: -

A.

The Agency agrees to furnish the following:

1. " Written and/or printed notices to Certificate Holders advising them that such umts
will soon be available;

2. Assistance to Certificate Holders in filing applications; and

3. Verification to the Owner that applicant has been displaced.

The Owner agrees to the following:

1. To supply the Agency nihety (90) days prior to accepting lease applications with

the information listed below. This information shall not be changed without
. providing the Agency with ten (10) days written notice.

a.

A master unit list with the following information:

(N Apartment number;

(2) Number of bedrooms and baths;

3) Square footage; and:

4) Initial rent to be charged.

Estimated itemized cost of utlhtles and services to be paxd by tenant by

unit size. ‘

Detailed description of Owner’s rules for tenants, which must include:

(N Minimum and maximum income

) Pet policy

3) Selection process: To insure no discrimination against Low
Income Households and Certificate Holders all criteria and the
relative weight to be given to each criterion indicated. The Agency
shall approve or disapprove the selection process criteria within ten
(10) working days atter submission thereof to the Agency.

(4)  Amount of security dep031t and all other fees as well as refund
policy regarding same.

(5)  Occupancy requirements must be described in full and found
reasonable by the Agency

(6) Duration of rental agreement or lease.

(7 Copy of rental agreement or lease.



(8)  The Owner’s rules for tenants shall be acceptable for purposes of
this sub-paragraph. '

Amount of charge for processing applications, if any.

Description of application process and length of time needed by Owner.

. Copy of rental application and copy of all forms to be used for income
verification. :
g Periodic notification to the Agency of the Owner’s office hours for

accepting applications and showing model unit(s).

2. The Owner further agrees that some applicants who apply directly to the Owner
may be entitled to priority because of previous displacement. The Owner will,
therefore, ask the following questions on all applications for occupancy:

“Have you been displaced or do you expect to. be displaced by the San
Francisco Redevelopment Agency?”

If the applicant answers atfirmatively, the address from which displacement occurred is
required. Copies of all applications indicating that such displacement either has taken place or
will take place must be forwarded to the Agency within five (5) working days of receipt of such
application by the Owner. It is agreed that information received on the application will be
considered confidential. The Agency will, in turn, determine within ten (10) working days
which such applicants are then qualitied or will qualify as Certificate Holders, and will establish
current Certificate of Preference priority.

During initial lease-up of Low Income Units, the Agericy may supply the Owner with a “status
report” listing names, addresses and certificate numbers of Certificate Holders for all open
applications. The Owner will return the same form within five (5) working days, indicating:

(1) status of each application as of that date, and :
2) in case of rejection for any cause, the exact reason thereof.

2 Ifmaterial supplied in any application by a Certificate Holder indicates
ineligibility on its face because of the Owner’s rules and regulations, such
applicant will be notified within one week, with a copy of the Agency. Any fee
charged for processing such application will be refunded in full, notwithstanding,
however, that such applicant shall be listed on status report showing application is
closed and fee has been returned. If ineligibility can be determined only after a -
follow-up investigation, the applicant will be notified within one week after such

‘determination is made, with a copy to the Agency. Any fee charged for
processing such applications may be retained by the Owner. These applications
will also appear on the status report.

3. Within ten (10) working days after execution of a lease, the Owner will supply the
Agency with a signed copy of the following for all Certificate Holder tenants:

(D signed copy of lease; .



D.

(2) copy of complete application; and
3) copies of all verification forms used to ascertain income el1g1b111ty

In order to expedite occupancy of housing units nearing completion, the Owner further

agrees:

1.

To select as prospective tenants eligible Certificate Holders who meet the

“occupancy requirements of the Owner. Selection will be based on the following

- descending order of priorities:

a. Families or individuals who reside on Agency property in redevelopment
areas.

b. Families or individuals who were relocated from Agency property and <t111
have a valid Certificate of Preference.

C. Families or individuals displaced by the Department of Health, ‘Public

Works, etc. and referred by the Ag,ency

Applicants who are Certificate Holders who have been accepted and notified by
the Owner will have tive (5) working days thereafter to accept or reject a unit. If
the Certificate Holder fails to affirmatively respond, the application may be

closed. Rejection of the unit by a Certificate holder must be shown on current

status report.

All Certificate Holders found acceptable by the Owner shall have the opportunity
to inspect a model or other available completed unit, and be assigned an
appropriate unit for future occupancy. Units may be offered to non-Certificate
Holders at any time as long as the current status report shows that there are
sufficient units available to satisfy applications from Certificate Holders for units
of appropriate size in any stage of processing. ALL OBLIGATIONS TO SHOW
MODELS OR OTHER AVAILABLE COMPLETED UNITS SHALL REMAIN
IN EFFECT DURING INITIAL OCCUPANCY PERIOD. Initial Occupancy is
defined for all purposes of this Attachment “4” as the earlier of ninety (90)
calendar days following the Agency’s receipt of a certified copy of a Certificate
(or Certificates) of Occupancy issued by the City and County of San Francisco for
the respective unit (or units) to be so approved for occupancy, or the date when all

- “units have been rented to the first occupants thereof. Upon Initial Occupancy the

Agency will certify compliance with this Attachment “4” with a written notice
provided ten (10) days after Initial Occupancy. Such certification in no way
negates the Owner’s continued obligations to provide housing to persons
displaced or to be displaced by the Agency’s redevelopment activities as
vacancies occur amount the units designated for Low Income Households.

_ Prior to Initial Occupancy, the Owner will deliver at least monthly, or more frequently if
available to the Owner from its leasmg agent, a rent-up report for all Development units
hstmg the following:



Unit number rented;
Tenant name;

- Date of move-in; and
Rent rate.

sl NS

The Owner agrees that any contract entered into for the management of the residential
portions of the Development, both before and after Initial Occupancy, shall be furnished
to the Agency, shall incorporate the provisions of this Attachment “I”, and shall bind the
management agent to comply with its requirements.

After Initial Occupancy (without regard to whether the Agency has certified compliance
with the obligation of the Owner respecting the period prior to Initial Occupancy), the
Owner agrees to notify the Agency as far as practicable in advance of vacancies, which
may occur in Low Income Housing units. The Agency and the Owner agree to tollow the
steps set forth in paragraph (D) above with respect to such units. In the event no
appropriate Certificate Holder can be found within five (5) working days after receipt of
notification by the Owner to the Agency of availability ot a unit, the Agency agrees that
the Owner may lease the unit to Low Income Households, as appropriate, which do not
hold a Certificate of Preference.

The Agency reserves the right to waive any of the foregoing conditions, provided
however that any such waiver shall not be deemed to have waived any other conditions,
nor the same condition subsequently.



ATTACHMENT 5

Form of Memoranddm of Lease

Free Recordmg Requested Pursuant to
Government Code Section 27383

When recorded, mail to:

Mayor's Office of Housing of the

- City and County of San Francisco

1 South Van Ness Avenue, Fifth Floor
San Francisco, California 94103
Attn: Director -

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease ("Memorandum") is entered into as of
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation (the "City"), acting by and through the Mayor’s Oftice Of Housing ("City"), and
BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant"),
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated
2013, between City and Tenant. '

3

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real
property more particularly described in Exhibit A, attached hereto and incorporated herein by
this reference (the "Property"). The Lease shall commence on the date set forth above and shall
end on the date which is 70 years from the date set forth above, unless terminated earlier or
extended pursuant to the terms of the Lease. |

This Memorandum shall ineorporate herein all of the terms and provisions of the Lease as
though fully set forth herein.

This Memorandum is solely for recording purposes and shall not be construed to alter,
modify, amend or supplement the Lease, of which this is a memorandum.

This Memorandum may be signed by the parties hereto in counterparts with the same

effect as if the signatures to each counterpart were upon a single instrument. All counterparts
shall be deemed an original of this Memorandum.

Executed as of , 2013 in San Francisco, California.



TENANT: |
BROADWAY SANSOME ASSOCIATES L.P..,
a California limited partnership

By: BROADWAY FAMILY APARTMENTS LLC,
a California limited liability company
Its managing general partner

By: CHINATOWN COMMUNITY DEVELOPMENT CENTER, INC,,
a California nonprofit public benefit corporation,
Its sole member

By:
- Gordon Chin
Executive Director

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

By: .

Olson Lee

Director, Mayor's Office of Housing
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By: |

Deputy City Attorney
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TE" IT INCOME CERTIFICATION QUESTIC
One Form per Adult Member of the Household

AIRE

NAME: TELEPHONE NUMBER:
Initial Certification (BIN #)
Re-certification

3 Other Unit #

INCOME INFORMATION ]
YES No MONTHLY GROSS INCOME
1. [} ] I'am self employed. (List nature of self employment) (use et income from self-employment only)
. : $ .
2. O ] I'have a job and receive wages, salary, overtime pay, commissions. fees. lips, bonuses. and/or
other compensation: List the businesses and/or companies that pay you:
Name of Cmployer
) $
2) b
3) 3
3. 0O O Lreceive cash contributions of gitts including rent or utility payments, on an ongoing basis from
persons not living with me. ' g
4. m} 0 [ receive unémploymenl'bcncﬁls.
. | s
5. I 00 | Ireccive Veteran's Administration. Gl I_iill, or National Guard/Military benefits/income.
; 5
6. a] O I receive periodic social security payments.
$
7. 0O 0 | The household receives uncamed income trom family members age 17 or under (example:
Social Security, Trust Fund disbursements, etc.). $
8. 0 ] [ receive Supplemental Security Income (SS1). ‘
‘ $
5. 0 O | Ireccive disability or death benehits other than Sociai Security,
' ‘ $
10. O [} I receive Public Assistance Income (examples: TANF, AFDC)
. %
1. 0 1 am enfitled to receive child support payments.
O 01 | lam currently receiving child support payments,
If yes, from how many persons do you receive support? _
O g | am currently making efforts to collect child support owed to me.  List efforts being made to
collect child support:
i2. O O [ receive alimony/spousal support payments
_ $
i13. O m] | receive periodic payments from trusts, annuitigs. inheritance. retirement funds or pensions,
insurance policies, or lottery winhi_ngs. . $
» If yes, list sources: $
1)
2)
14. 0O g I'receive income from real or personal property. (use net earned income)
$
15. 0O 0 | Student financial aid (public or private, not including student loans) .
. Subtract cost of tuition from Aid received $
*For Households receiving Section 8 Assistance Only




A\SSET_INFORMATION B »
yeS O, INTEREST RATE

-~

"ASH VALUE
16. O O f have a checking account(s).
If ves, list bank(s)
1) % h)
2) % b :
17. O a 1 have a savings account(s) 7

If yes. list bank(s)

1) % s
2) : % $
18. O o 1 have a revocable trust(s)

if yes, list bank(s)
) _ ' % s

19. O 0 I own reaf estate.

If yes, provide description: : $

20. O a I own stocks, bonds. or Treasury Bills
If yes. it sources/bank names

h ' % $
2) '

3)

N
o~

N
o~

21. O [} 1 have Certificates of Deposit (C1)) or Mongy Market Account(s).
If yes, list sources/bank names
N ' % $
2) Yo $
3) : . Yo $
2.0 -0 [ have an {RA/Lump Sum Pension/Keogh Account/401K. -
If yes, list bank(s)
n - %
2) ' : %

23. O O 1 have a whole life insurance policy.

If yes, how many policies _ $

24. O [} I have cash on hand.

25, O - a T have disposed of assets (Le. gave away money/assets) for less than thé
fair market value in the past 2 years.

if yes, list items and date disposed:

1) —_—
2) $
STUDENT STATUS
YES NO
O m} Does the houschold consist of all persons who are fuli-time students (Examples: K-12, College, Trade School, etc.)?
g 0 Does the household consist of all persons who have been a full-time student 5 months in the current calendar year?
0 O Does your household anticipate becoming an all full-time student household in the next 12 months?
If you answered yes to any,of the previous three questions are you: :
a O e Receiving assistance under Title IV of the Social Security Act (AFDC/TANF/Cal Works - not SSA/SS1)
a O e  Enrolled in a job training program receiving assistance through the Job Training Participation Act (JTPA)or
other similar program .
a a e Married and filing (or are entitled to file) a joint tax return ]
O ] e  Single parent with a dependant child or children.and neither you nor your child(ren) are dependent of another
individual
O O ) e  Previously enrolled in the Foster Care program (currently age 18-24)

UNDER PENALTIES OF PERJURY, I CERTIFY THAT THE INFORMATION PRESENTED ON THIS FORM IS TRUE AND ACCURATE TO THE BEST OF MY/OUR KNOWLEDGE. THE UNDERSIGNED FURTHER
UNDERSTANDS THAT PROVIDING FALSE REPRESENTATIONS HEREIN CONSTITUES AN ACT OF FRAUD, FALSE, MISLEADING OR INCOMPLETE INFORMATION WILL RESULT IN THE DENIAL OF APPLICATION
OR TERMINATION OF THE LEASE AGREEMENT, . ’

- PRINTED NAME OF APPLICANT/TENANT SIGNATURE OF APPLICANT/TENANT DATE

WITNESSED BY (SIGNATURE OF OWNER/REPRESENTATIVE) DATE

Tamant Inanma Nactinnaniva (Marckh A01N



TENANT INCOM ™ CERTIFICATION FFéactive Date:

.. i L St e . © z-in Date:
[ Initial Certification {1 1% keeertification [0 Other (MM/DD/YYYY)
} ‘ PART I - DEVELOPMENT DATA
Property Name: ‘ : County: BIN #:
Address: Unit Number: # Bedrooms:
_ PART . HOUSEHOLD COMPOSITION
HH First Name & Middle |  Relationship to Head Date of Birth F/T Student Social Security
Mbr # Last Name Initial of Household (MM/DD/YYYY) (YorN) or Alien Reg. No.
1 ' HEAD
__._.2 B
3
5 — ]
5
6
7
PART HI. GROSS ANNUAL INCOME, (USE ANNUAL AMOUNTS)
I (A) (B . (€) E (D)
Mbr # Employment or Wages Soc. Security/Pensions Public Assistance Other Income
TOTALS | § B g _ S 3
Add totals from (A) through (D), above TOTAL INCOME (E): |['g
, PART 1V. INCOME FROM ASSETS
Hshld (F) (G) ' (H) (h
Mbr # ~ Type of Asset C/l Cash Value of Asset Annual Income from Asset
- TOTALS: | § $
Enter Column (H) Total . Passbook Rate .
If over $5000 5 X 2.00% = (J) Imputed Income | $
Enter the greater of the total of column I, or J: imputed income TOTAL INCOME FROM ASSETS (K) |L$ v . 1'
(L) Total Annual Household Income from all Sources [Add (E) + [CS)R I
L HOUSEHOLD CERTIFICATION & SIGNATURES

The information on this form wilt be used to determine maximum income eligibility. 1/we have provided for each person(s) set forth in Part I acceptable verification of
current anticipated annual income. I/we agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member moving
in. I/we agree to notify the landlord immediately upon any member becoming a full time student.

Under penalties of perjury, I/we certify that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief. The
undersigned further understands that providing false representations herein constitutes an act of fraud, False, misleading or incomplete information may result in the
termination of the lease agreement.

Signature ‘ (Date) Signature (Date)

Signature (Date) Signature : . (Date)



PART DETERMINATION OF lNCOME ELIGI'  'TY

C e ——

RECERTIFICATION ONLY:

TOTAL ANNUAL HOUSEHOLD INCOME : Current Income Limit x 140%:
FROM ALL SOURCES: - } . )
From item (L)onpage 1 | § . : 5 T T
Houschold Income exceeds 140% at
" recertification:
O ves [CNo
Current Income Limit per Family Size: 3
Household Income at Move-in: _$ [lousehold Size at Move-in:
L ;
PART VI. RENT
5
Tenant Paid Rent Rent Assistance: ’ $
Utility Atlowance $ Other non-optional charges: $
GROSS RENT FOR UNIT: » ' . Unit Meets Rent Restriction at;
(Tenant paid rent plus Utility Allowance & '
other non-optional charges) | $ o Q e0% Qsove Q0% Q30 %
Maximum Rent Limit for this unit: _$
PART VII. STUDENT STATUS
: : . . . ‘ *Student Explanation:
ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes, Enter student explanation® I AFDC/ TANF Assistance
(also attach documentation) 2 Job Training Program
d yes O no 3 Single Parent/Dependent Child
4  Married/Joint Return
[ Enter 5  Former Foster Care
1-5
L i i
r PART VIII. PROGRAM TYPE

Mark the program(s) listed below (a. through e.) for which this household’s unit will be counted toward the property’s occupancy
requirements. Under each program marked, indicate the household's income status as established by this certification/recertification.

a. Tax Credit O b. HOME O ¢. Tax Exempt O d. AHDP O e a
} (Nume of Program)
See Part V above. Income Status Income Status Income Status
O <50%AMGI | O 50%AMGI 0O - 50% AMGI Income Status
O <60%AMGI O 60% AMGI O  80% AMG 0
O < 80% AMGI O 80% AMGI O Ol** -
O OI** O Ol** O Ol**
** Upon recettification, household was determined over-income (OI) according to eligibility requirements of the program(s) marked above.
L , . SIGNATURE OF OWNER/REPRESENTATIVE - 1

Based on the representations herein and upon‘ the proofs and documentation required to be submitied. the individual(s) named in Part II of this Tenant
Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code. as amended, and the Land Use Restriction
Agreement (if applicable), to live in a unit in this Project.

SIGNATURE OF OWNER/REPRESENTATIVE DATE

2 ~ Tenant Income Certification (March 2009)



INSTRUCTIONS FOR COMPLETI»
TENANT INCOME CERTIFICATIC .

This form is to be completed by the owner or an authoried representative.

Part I - Development Data

Check the appropriate box for Initial Certification (move-in), Recertification (annual recertification), or Other. If Other, designate the
purpose of the recertification (i.e., a unit transfer, a change in household composition, or other state-required recertification).

~ Move-in Date

Effective Date

Property Name
County

BIN #

Address
Unit Number

# Bedrooms

Enter the date the tenant has or will take occupancy of the unit. -

Enter the effective date of the certification. . For move-in. this should be the
move-in date. For annual recertification, this effective date should be no later
than one year from the effective date of the previous (re)certification.

Enter the name of the development.

Enter the county (or equivalent) in which the building is located.

Enter the Building Identification Number (BIN) assigned to the building (from
IRS Form 8609). B .

Enter the address of the building.
Enter the unit number.
. Enter the number of bedrooms in the unit.

Part 11 - Household Composition

List all occupants of the unit. State each household member’s relationship to the head of household by using one of the following

coded definitions:

- Child

CcO» I

- Head of Household
Adult co-tenant

- - Live-in caretaker .

- Spouse

- Other family member

- Foster child(ren)/adult(s)
- None of the above

ZTmQow

Enter the date of birth, student status, and social security number or alien registration number for each occupant.

If there aie more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the

certification.

Part 11 -lAnnuaI Income

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptab'le forms of

verification.

From the third party verification forms obtained from each income source, enter the gross amount anticipated to be received for the
twelve months from the effective date of the (re)certification. Complete a separate line for each income-earning member. List each
respective household member number from Part I1. Include anticipated income only if documentation exists verifying pending
employment. If any adult states zero-income, please note “zero” in the columns of Part I1].

Column (A)

Column (B) -

_Column (C)

Enter the annual amount of wages, salaries, tips, commissions, bonuses, and other income from
employment; distributed profits and/or net income from a business.

" Enter the annual amount of Social Security, Supplemental Security Income, pensioﬁs, military
‘retirement, etc.

Enter the annual amount of inceme received from public assistance (i.e., TANF, general assistance,
disability, etc.). '

3 : ' Tenant Income Certification (March 2009)



Column (D) Enter the annua »unt of alimony, child support, unemploymen‘ efits, or any other income
: regularly receivea vy the household.

Row (E) Add the totals from columns (A) through (D), above. Enter this amount.
Part 1V - Income from Assets

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income from assets, including acceptable
formms of verification. :

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the
‘twelve months from the effective date of the certification. List the respective household member number from Part If and complete a
separate line for each member. ‘
Column (F) List the type of asset (i.e., checking account, savings account,-etc.)
Column (G) " Enter C (for current, if the family currently owns or holds the asset), or | (for imputed, if the family
has disposed of the asset for less than fair market value within two years of the effective date of
(re)certification). -

Column (H) Enter the cash value of the respective asset.

Column () Enter the anticipated annual income from the asset (i.e., savihgs account balance multiplied by the
annual interest rate).

TOTAL‘S Add the total of Column (H) and Column (1), respectively.

If the total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value,
multiply by 2% and enter the amount in (J), Imputed Income. ' »

-Row (K) " Enter the greater of the total in Column (1) or (J)

Row (L) Total Annual Household Income From all Sources  Add (E) and (K) and enter the total

HOUSEHOLD CERTIFICATION AND SIGNATURES
After all verifications of income and/or assets have been received and calculated, each household member age 18 or older must sign

and date the Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be signed no earlier
than 5 days prior to the effective date of the certification.

Part V — Determination of Income Eligibility

Total Annual Household Income Enter the number from item (L).
from all Sources

Current Income Limit per Family Enter the Current Move-in Income Limit for the household size.

Size ‘ : ' ‘

Household income at move-in For recertifications, only. Enter the household income from the move-in
Household size at move-in certification. On the adjacent line, enter the number of household members from the

move-in certification.

Household Meets Income Check the appropriate box for the income restriction that the household meets
Restriction according to what is required by the set-aside(s) for the project.
Current Income Limit x 140% For recertifications only. Multiply the Current Maximum Move-in Income Limit by

140% and enter the total. 140% is based on the Federal Set-Aside of 20/50 or
40/60, as elected by the owner for the property, not deeper targeting elections
of 30%, 40%, 45%, 50%, etc. Below, indicate whether the household income
exceeds that total. If the Gross Annual Income at recertification is greater than
140% of the current income limit, then the available unit rule must be followed.
4 Tenant [ncome Certification (March 2009)



Part VI - Rent

‘Tenant Paid Rent Enter the amount the tenant pays toward rent (not including rent assistance -
payments such as Section 8). : '

Rent Assistance ‘ Enter the amount of rent assistance, if any.
-Utility Allowance : ~ Enter the utility allowance. If the owner pays all utilities, enter zero.
Other non-optional chargesb Enter the amount of non-optional charges, such as mandatory garage rent, storage

lockers, charges for services provided by the development; etc.

Gross Rent for Unit . _ Enter the total of Tenant Paid Rent vplus Utility Allowance and other non-optional
' charges. ' :

Maximum Rent Limit for this unit Enter the maximum allowable gross rent for the unit.

Unit Meets Rent Restriction at Check the appropriate rent restriction that the unit meets according to what is

required by the set-aside(s) for the project.
Part VII - Student Status
If all'household members are full time* students, check “yes™. Ifat least one household member is not a full time student, check “no™.

If **yes™ is checked, the appropriate exemption must be listed in the box to the right. If none of the exemptions apply, the household is
ineligible to rent the unit. '

" *Full time is determined by the school the student attends,
Part VIII — Program Type
Mark the program(s) for which this household’s unit will be counted toward the property’s 6ccupancy requirements. Under each
program marked, indicate the household’s income status as established by this certification/recertification. Ifthe property does not

participate in the HOME, Tax-Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank.

Tax Credit See Part V above.

HOME If the property participates in the HOME program and the unit this household will occupy will count towards the
HOME program set-asides, mark the appropriate box indicting the household’s designation.

Tax Exempt If the property participates in the Tax Exempt Bond program, mark the appropriate box indiéating the household’s
: designation. ' . ' : :

AHDP If the property participates in the Affordable Housing Dispositiori Program (AHDP), and this household’s unit will
: count towards the set-aside requirements, mark the appropriate box indicting the household’s designation.

Other [f the property participates in any other affordable housing program, complete the information as appropriate.

SIGNATURE OF OWNER/REPRiESENTATIVE

[t is the responsibility of the owner or the owner’s representative to sign and date this document immediately following execution by
the resident(s). ' : _ : : .

The responsibility of documénting and determining eligibility (including completing and signing the Tenant Income Certification
form) and ensuring such documentation is kept in the tenant file is extremely important and should be conducted by someone well
trained in tax credit compliance.

These instructions should not be considered a complete guide on tax credit compliance. The responsibility for compliance with
Jederal program regulations lies with the owner of the building(s) for which the credit is allowable:

5 ) . Tenant Income Certification (March 2009)



Ihtroduction Form

By a Member of the Board of Supervisors or the Mayor

J Time stamp
or meeting date

I hereby submit the following item for introduction (select only one):

X 1. For reference to Committee.
An ordinance, resolution, motion, or charter amendment.

2. Request for next printed agenda without reference to Comumittee.

3. Request for hearing on a subject matter at Committee.

4. Request for letter beginning "Supervisor ' inquires"

5. City Attomey request.

. Call File No. from Committee.

7. Budget Analyst request (atfach written motion).

8. Substitute Legislation File No.

9. Request for Closed Session (attach written motion).

10. Board to Sif as A Committee of the Whole.

OoDoooooo0 oo
(@)

~ 11. Question(s) submitted for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:.
] Small Business Commission [0 Youth Commission - [ Ethics Commission

] Planning Commission [0 Building Inspection Commission

Note: For the Imperative Agenda (a resolution not on the printed égenda), use a Imperative

Sponsor(s):

Supervisor David Chiu

‘Subject:

Resolution authorizing Mayor's Office of Housing to amend ground lease with Broadway Sansome Apartments.

The text is listed below or attached:

See attached

Signature of Sponsoring Supervisor: W k/\
Sor Clerk's Use Only: ' .
/5023 %

Pane 1 af1



File No. 130234
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govemmental Conduct Code § 1.126)

Clty Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors _ ’ Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
BROADWAY SANSOME ASSOCIATES, L.P.

Please list the names of (1) members of the contractor’s board of directors, (2) the contractor’s chief executive officer, chief
Jinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use

additional pages as necessary.

PLEASE SEE ATTACHED

Contractor address:
1525 Grant Avenue, San Francisco, Ca 94119

Date that contract was approved: A Amount of contracts: $ 23,900,000
(By the SF Board of Supervisors)

Describe the nature of the contract that was approved: Bond proceeds will pay for construction costs for 75 affordable family
units.

Comments:

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184

Address: _ E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



Vivian Fei Tsen - Chair

‘Managing Partner, Tsen Development
Group

Ben Golvin - Vice Chair

Principal, Equity Community Builders

Patsy Chan - Secretary

Office Assistant/Transaction
Coordinator, Comax Realty, Inc

Gregory Chin -Treasurer

Senior Program Manager, California
Housing Parnership Corporation

Pamela Calloway

Principal, Calloway & Associate

Phil Chin

Principal, GreenFuels Inc

Amy Chung

Managing Member and Legal Counsel,
Chung Investment, LLC

Jian Guang Ji

Retired

Margaret Jung

Partner, Goldfarb and Lipman LLP

Jimmy Kwan
Vice President of Affluent Sales, Wells
Fargo Bank

Gladys Lam

Principal, SOX Automation,

Joanne Lee

Director of Financial Consuiting and
Program Development, Northern
Califernia Community Loan Fund

Tommy Lim

Optometrist, Berryessa Optometry

Ben Ng

Program Coordinator, Tenderloin
Housing Clinic

biana Pang

Care Navigator, Shanti

Jrma Poe

~ Senior Program Manager, Corporation

of Support Housing

Nils Rosenquest

Principal, Ros‘enquést & Associates

Susie Wong
Director of Operations and
Development, San Francisco Network

Ministries

Carmen Ye

Student, Unversity of California,
Berkeley



