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FILE NO. 180688 ' RESOLUTION NO.

[Ground Lease - 490 South Van Ness Avenue - 490 SVN Housing Associates, LP - $15,000
Annual Base Rent] ' '

Resolution approving and authorizing a long term Ground Lease with 490 SVN Housing
Associates, LP, on City owned land at 490 South Van Ness Avenue (“Property”) for a
term of 75 years, to commence following Board approval, with one 24-year extension
option, and with an annual based rent of $15,000 in order to construct a 100%
affordable, 80-unit multifamily rental housing development (plus one manager unit) for
low-income persons (“Project”); adopting findings that the Ground Lease is éonsistent
with the California Environmental Quality Act, the General Plan, and the priority
policies of Planning Code, Section 101.1; and authorizing the Acting Director of
Property and Director of Mayor’s Office of Housing and Community Development to
execute documents, make certain modifications, and take certain actions in

furtherance of this Resolution, as defined herein.

WHEREAS, In 2015, the Board of Supervisors approved the acquisition (Resolution
No. 298-15) of the Property from Benicia Lake LLC and Maurice Casey (“Seller”), who owned
Lot 008, in Block 3553 located at 490 South Van Ness Avenue of the County of San
Francisco, containing 14,250 square feet of lot area; and

WHEREAS, In 2015, the Mayor’s Office of Housing and Community Development
(“MOHCD”), issued a Request for Proposal (“RFP”), seeking submittals from qualified
respondents to develop the Property as affordable rental housing; and

WHEREAS, Mission Housing Development Corporation (“MHDC”), a California

nonprofit public benefit corporation, in collaboration with Bridge Housing (“Bridge”) a

Mayor Farrell; Supervisor Ronen
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California nonprofit public benefit corporation, jointly responded to the RFP and was selected
to be the déveloper for the Property; and |
' WHEREAS, MHDC and Bridge established 490 SVN Housing Associates, L.P.,
a California limited partnership (“Lessee”), as a separate entity under which to develop
the Project; and
WHEREAS, MOHCD is also providing the Lessee with new financial assistance to
leverage equity from an allocation of low-income housing tax credits and other funding
sources in order for Lessee to construct a 100% affordable, 80-unit multifamily rental housing
development for low-income persons (plus one manager’s unit) on the Property; and
WHEREAS, Lessee has obtained all entitlements and is ready to begin construction of

the Project; and

WHEREAS, An appraisal dated June 30, 2015, valued the Property at $18.5

million with entitiements; and

WHEREAS, MOHCD and the Acting Director of Property have approved the form of the
Ground Lease between MOHCD and the Lessee, pursuant to which MOHCD will lease the
Property to the Lessee for a Base Rent of Fifteen Thousand Dollars ($15,000.00) per year, in
exchange for the Lessee’s agreement, among other things, to construct and operate the
Project with rent levels affordable to households up to 60% of unadjusted San Francisco Area
Median Income (AMI); a copy of the Ground Lease in substantially the forrﬁ approved is on file
with the Clerk of thAe Board of Supevrvisors in File No. _ \8o\8& | and is incorporated herein

by reference; and,

WHEREAS, The Ground Lease provides, among other conditions, for a term of 75

years and one 24 year option to extend; and,

Mayor Farrell; Supervisor Ronen
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WHEREAS, The Project was reviewed under the Eastern Neighborhoods Area Plan

'EIR certified by the San Francisco Planning Commission on June 7, 2008, by Motion No.

17661, and on June 24, 2014, the Project was determined to be consistent with the Eastern
Neighborhoods Area Plan EIR and exempt from environmental review per California
Environmental Quality Act Guidelines, Section 15183 (Planning Case No. 2010.0043E); and,

WHEREAS, By letter dated June 30, 2015, the Department of City Planning found the
Project to be Categbrically exempt from environmental review, and by letter dated June 30,
2015, the Department of City Planning also found that Ground Lease is consistent with the
City's General Plan and with the Eight Priority Policies under Planning Code, Section 101.1
for the reasons set forfh in the letter of the Department of City Planning’, which is on file with
the Clerk of the Board in File No. 2016-015994GPR; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby adopts the findings
contained in the document dated June 30, 2015, from the Department of City Planning
regarding the California Environmental Quality Act, and hereby incorporates such
findings by reference as though fully set forth in this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisoré hereby finds that the
Ground Lease is consistent with the City's General Plan and with the Eight Priority
Policies under Planning Code Section 101.1 for the same reasons set forth in the letter
of the Department of City Planning dated June 30, 2015, and hereby incorporates such
findings by reference as though fully set forth in this Resolution; and, be it

FURTHER RESOLVED, That in accordance with the recommendations of the
Acting Director of Property and the Director of MOHCD, the Board of Supetrvisors
hereby approves the Ground Lease, and authorizes the Acting Director of Property (or
designee) and the Director of MOHCD (or designee) to execute and deliver the Ground

Lease and any such other documents that are necessary or advisable to complete the

Mayor Farrell; Supervisor Ronen
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transaction contemplated by the Ground Lease, and to effectuate the purpose and
intent of this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Acting
Director of Property (or designee) and the Director of MOHCD (or desighee), in
consultation with the City Attorney, to enter into any additions, amendments or other
modifications to the Ground Lease (including in each instance, without limitation, the
attachment of exhibits), that the Acﬁng Director of Property and the Director of MOHCD
determine are in the best interests of the City, do not materially decrease the benefits
to the City with respect to the Property, or otherwise materially increase the obligations
or liabilities of the City, and ére necessary or advisable to complete the transaction
contemplated herein, effectuate the purpose and intent of this Resolution, and are in
compliance with all applicable laws, including the City’s Charter, provided that
documents that include amendments from what was previously submitted to the Board
shall be provided to the Clerk of the Board, as signed by the parties, together with a
marked copy to show any changes, within 30 days of execution for inclusion in the
official file; and, be it

FURTHER RESOLVED, That all actions taken by any City employee or official

with respect to the exercise of the Ground lease authorized and directed by this

Resolution and heretofore taken are hereby ratified, approved and confirmed by this

Board of Supervisors.

Mayor Farrell; Supervisor Ronen
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RECOMMENDED:

v 5“(
Kl_a/te Hartley, Director, Mayor’s Office\\{ Housing and Community

Development

" Mayor Farrell; Supervisor Romnen
BOARD OF SUPERVISORS
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BUDGET AND FINANCE SUB-COIVIMI’TTEE MEETING | JuLy 26, 2018

Item 7 Department

File 18-0688 Mayor’s Office of Housing and Community Development
Continued from the July 19, 2018

Budget and Finance Committee

Legislative Objectives

e The proposed resolution would: (a) approve a 75-year ground lease, with one 24-year
option to extend, between the City as landlord and 490 SVN Housing Associates, L.P. as
tenant for $15,000 annual base rent to construct 80 units of multifamily rental housing for
low-income people at 490 South Van Ness Street; (b) adopt findings that the Ground Lease
is consistent with the California Environmental Quality Act (CEQA), the General Plan, and
the eight priority poliéies of Planning Code Section 101.1; and (c) authorize the Acting
Director of Real Estate and Director of the Mayor’s Office of Housing and Community
Development (MOHCD) to execute documents, make certain modifications, and take
certain actions in furtherance of the resolution.

Key Points

e 490 South Van Ness Avenue is a 14,250 square foot property formerly used as a gas-
station. MOHCD selected 490 SVN Housing Associates, L.P. (a partnership of Mission
Neighborhood Development Corporation and BRIDGE Housing) following a competitive
process to develop affordable housing on the property.

e 490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to
build an 80-unit multifamily rental housing development for low-income households at or
below 60 percent of the Area Median Income (AMI). Total development costs for the
housing at 490 South Van Ness Street are estimated to be $60,594,048, financed by
federal Low Income Housing Tax Credits, developer equity, a tax exempt revenue bond
construction loan, and MOHCD gap.

Fiscal Impact

e Over the 75 year term of the lease, the City would receive $1,125,000 in total base rent.
Should the tenant agree to extend the lease for an additional 24 years, the City would
receive an additional $360,000.

Policy Consideration

¢ Administrative Code Section 23.3 requires a third party appraisal no more than nine
months prior to the date of the legislation. According to MOHCD staff, BRIDGE Housing,
the project sponsor, obtained a third party appraisal in May 2018, which has been
submitted to the City’s Real Estate Division for review. The Real Estate Division will draft a
letter confirming the appraisal review prior to the July 26, 2018 Budget and Finance
Committee meeting

Recommendation

e Approve the proposed resolution contingent on the Director of Real Estate submitting
the appraisal review to the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' July 26, 2018

MANDATE STATEMENT

City Charter Section 9.118(c) states that any lease of real property for a period of ten years or
more or that has revenue to the City of $1 million or more is subject to Board of Supervisors
approval. ' :

BACKGROUND

In 2015, the Board of Supervisors approved the acquisition of the 14,250 square foot property

at 490 South Van Ness Avenue from Benicia Lake LLC and Maurice Casey. In May 2016, MOHCD

issued a Request for Proposals (RFP) to develop affordable housing on the South Van Ness site.

Nonprofit housing developers Mission Housing Development Corporation and BRIDGE Housing

submitted a joint response to the RFP and were deemed to be the most qualified proposer. The

two groups formed 490 SVN Housing Associates, L.P. partnership and were selected to develop
- the property.

In June 2015, Clifford Advisory, LLC appraised the fair market value of the property at
$18,500,000. '

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

(1) Approve and authorize a 75-year ground lease, with one 24-year option to extend,

 between the City as landlord and 490 SVN Housing Associates, L.P. as tenant for $15,000

annual base rent to construct 80 units of multifamily rental housing for low-income
people at 490 South Van Ness Street;

(2) Adopt findings that the Ground Lease is consistent with the California Environmental
Quality Act (CEQA), the General Plan, and the eight priority policies of Planning Code
Section 101.1; and

(3) Authorize the Acting Director of Real Estate and Director of MOHCD to execute
documents, make certain modifications, and take certain actions in furtherance of the
resolution, as defined therein.

Affordable Housing Project

490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to build an
80-unit multifamily rental housing development for low-income households. The mix of units
will include two studios, 44 one bedroom units, 30 two bedroom units, and 4 three bedroom
units. ‘AIII of the units are reserved for individuals at or below 60 percent of the Area Median
Income. '

12018 Area Median Income for San Francisco for one person is $82,900: therefore, 40 percent of AMI is $33,150;
50 percent of AMI is $41,450; 60 percent of AMI is $49,750. For a family of four, 2018 Area Median Income is

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING July 26, 2018

Total development costs for the housing at 490 South Van Ness Street are estimated to be
$60,594,048, financed by federal Low Income Housing Tax Credits, developer equity, a tax
exempt revenue bond construction loan, and MOHCD gap financing (inclusionary housing fees, -
affordable housing jobs linkage fees).

Ground Lease
The key provisions of the Ground Lease are shown in Table 1 below.
Table 1: Key Provisions of Ground Lease

Lease Terms: 490 Van Ness Avenue

Size of Property 14,250 square feet

Lease Period 75 years (approximately August 2019 through August 2094)

Tenant has one 24-year option to extend the lease through

i dl :
Options to extend lease 2118 for a total lease term of 99 years

Base rent $15,000 per year
Adjustments to base rent None
Residual rent Up to $1,835,000 per year”

10 percent of fair market value on the 15" anniversary of the

Adjustments to residual rent .
J first rent payment and every 15 years thereafter

Taxes, insurance, maintenance .
’ ’ ' Paid by tenant

utilities ,
Appraised Value 18.5 Million; Appraised June 30, 2015
Number of Units 80 Multi-Family Rentals

Planning Department Determinations

In June 2015, the Planning Department determined that the project was consistent with the
Eastern Neighborhoods Area Plan Environmental Impact Report (EIR). In the same review, the
Planning Department determined that the project is consistent with the General Plan and the
eight priority policies of Planning Code Section 101.1. In May 2017, the proposed affordable
housing project received a Community Plan Exemption from California Environmental Quality
Act. The Planning Department issued a Note to File on June 27, 2018, clarifying that previous
findings apply, and that this project is in conformance with the General Plan as well as
environmental standards.

118,400: therefore 30 percent of AMI is 35,000; 40 percent of AMI is $47,350; 50 percent of AMI is $59,200; and
60 percent of AMI is 71,050.

2 490 SVN Housing Associates, L.P. could pay total annual rent (base rent and residual rent) up to 10 percent of the
appraised value of the property. As of June 2015, the appraised value is $18,500,000; therefore, total annual rent
is 1,850,000, and residual rent is up to $1,835,000 (the difference between total annual rent and base rent of
$15,000).

SAN FRANCISCO BOARD OF SUPERVISORS ' . BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMIT_TEE MEETING JuLy 26, 2018

FISCAL IMPACT

The City would receive $15,000 annually in base rent, not adjusted for inflation, from 490 SVN
Housing Associates, L.P. Over the 75 year term of the lease, the City would receive $1,125,000
in total base rent. Should the tenant agree to extend the lease for an additional 24 years, the
City would receive an additional $360,000.

The appraised value of 490 South Van Ness Avenue as of June 2015 is $18,500,000. Annual rent
is 10 percent of the appraised fair market value of the property or $1,850,000 and paid in two
components: base rent and residual rent. Base rent is $15,000 per year and is paid from project
income. Residual rent is equal to annual rent minus base rent or $1,835,000 and is paid from
surplus cash. Should surplus cash be available from the tenant after payment of all operating
expenses, the City may receive residual rent. The annual rent would be amended every 15 years
to reflect the updated fair market value of the company. Should the tenant not have enough
project income to pay base rent or surplus cash to pay residual rent in a given year, it would
need to provide written documentation to the City to verify the insufficiency. According to Ms.
Joan McNamara, MOHCD Senior Project Manager, MOHCD does not expect to receive residual
rent in the foreseeable future due to limited income as a result of serving households at and
below 60 percent AMI and the high operating costs, including debt repayment obligations,
associated with the housing.

POLICY CONSIDERATION

Administrative Code Section 23.3 requires a third party appraisal for property transactions
exceeding $10,000 and an appraisal review for property transactions exceeding $200,000. The
appraisal and appraisal review must occur no more than nine months prior to the date of the
legislation. As noted above, the appraisal for 490 South Van Ness Avenue was conducted in
June 2015, or three years prior to the date of the legislation.

Property Appraisal Requirements

San Francisco City Administrative Code Section 23.3 requires an appraisal and appraisal review
of properties that are to be acquired by the City if the fair market value of the property exceeds
$200,000. The appralsal and review must take place no more than nine months prior to any
proposed legislation.?

As noted above, 490 South Van Ness Avenue was appraised in June 2015. According to Ms. Joan
MacNamara, MOHCD Senior Project Manager, BRIDGE Housing, the project sponsor, obtained a
- third party appraisal in May 2018, which has been submitted to the City’s Real Estate Division

® Administrative Code Section 23.3 states that “If the Director of Property determines the fair market value of Real
Property that the City intends to Acquire or Convey exceeds $10,000 and the proposed Acquisition is not a
donation, the Director of Property shall obtain an Appraisal for the Real Property. If the Appraisal determines the
fair market value of the Real Property exceeds $200,000, the Director of Property shall obtain an Appraisal Review
for such Appraisal. Any Appraisal and Appraisal Review shall have an effective date of value that is not earlier than
nine months before the date legislation for the proposed Acquisition or Conveyance is submitted to the Board of
Supervisors.”

SAN FRANCISCO BOARD OF SUPERVISORS » BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING JuLy 26, 2018

for review. The Real Estate Division will draft a letter confirming the appraisal review prior to
the July 26, 2018 Budget and Finance Committee meeting.

RECOMMENDATION

Approve the proposed resolution contingent on the Director of Real Estate submitting the
appraisal review to the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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GROUND LEASE

This ground lease (“Ground Lease” or “Lease™) is dated as of, August 2018, by and
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”
or “Landlord”), represented by the Mayor, acting by and through the Mayor's Office of Housing
and Community Development (“MOHCD”), and 490 SVN 'Ho,.using Associates, LP, a California
limited partnership, as tenant (the “Tenant”). | |

RECITALS

A. The City is the fee owner of the land described in Attachment 1 attached
| hereto aﬁd the existing improvemerits located thereon ("Site™). The Site is helvd uﬁder MOHCD’s
jurisdiction. 5

B. On Mirch 17, 2017 the Citywide .Afvfordable‘Ho‘using Loan Committee
approved Mission Housing Develoﬁment Cofporation and BRIDGE Housing Corporation to
develop the Site'intQSO ﬁnits of éffo'rdable hqpsing, plus 1 manager’s unit for low-income
person\’s,v 'includ“ing 20 units under a contract with the Sén Francisco Housing Authority (the

“Project™).

C. On o , the San Francisco Board of Supervisors and the

Mayor approved Resolution No. , authorizing the City to enter into a ground

lease with the Tenant for the pﬁrpose of developing the Project.
D. On July 7, 2017, the City and the Tenant entered into that certain Option to

Lease Agreement pursuant to which City granted Tenant an option to ground lease the Site (the

144\274\2386634.2



“Option”) that expires on December 31, 2018 with an extension option for one additional 12-
month period. |

E. The Tenant is now exercising its Option to enter this Ground Lease, pursuant
to which City will lease the Site to Tenant to develop the Project. It is the Tenant’s intent to serve
the needs of the low income residents by providing rents for all units not to exceed thirty percent
(30%) of sixty percent (60%) of Area Median Income.

F. The City believes that the fulfillment of the terms and conditions of this
Ground Lease are in the vital and best interests of the City and the health, safety, morals and
welfare of its residents, and in full accord with the public purposes and provisions‘of applicable
State and Federal laws and requirements.

NOW THEREFORE, in consideration of the mutual obligations of the parties hereto, |
the City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the Term
(as defined in Article 2), and 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 Affiliate means, when used with reference to a specified Person of the Permitted
Limited Partner: (i) any Person that, directly or indirectly, through one or more intermediaries,
controls or is controlled by or is under common co‘ntrol'with the specified Person; (ii) any
Person that is an officer of, partner in, or trustee of, or serves in a similar capacity with resbect
to the specified Person or of which the specified Person is an officer, partner, or trustee, or with

respect to which the specified Person serves in a similar capacity; (iii) any Person that, directly

144\274\2386634.2



or indirectly, is the beneficial owner of, or controls, 10% or more of any class of equity
securities of, or otherwise has a substantial Beneﬁcial interest (10% or more) in, the specified
Person, or of which the specified Person is directly or indirectly the owner of 10% or more of
any class of equity securities, or in which the specified Person has a substantial beneficial
interest (10% or more); and (iv) any relative or spouse of the specified Person.

1.02 Agreement Date means the date first set forth above.

1.03 Area Me&ian Income (or “AMI”) means median income as published annually
by MOHCD, derived from the Income Limits determined by the United States Department of
Housing and Urban Development for the San Francisco area, adjusted solely for household
size, but not high housing cost area, also referred to as “Unadjusted Median Income.”

1.04 Effective Date means the date the City records the Memorandum of Ground
Lease against the Site, 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.

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

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

1.0‘7 General Partner means 490 SVN Housing Associates, LLC, a California limited
liability company, and its permitted successor(s) and assign(s).

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

1.07 Improvements means all physical construction, including all structures, fixtures

and other improvements, to be constructed or rehabilitated on the Site.

144\274\2386634.2



1.08 Laws means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
govemmeﬁtal agency.

1.09 Lease Year means each calendar year during the term hereof, beginning on
January 1 and ending on December 31, provided that the “First Lease Year” shall commence .
on the Effective Date and continue through December 31st of that same calendar year.
Furthefmore, the “Last Lease Year” shall end upon the expiration of the Term hereof.

1.10 Leasehold Estate means the estate held by fhe Tenant pursuant to and created by
this Ground Lease.

1.11 Leasehold Mortgage means any mortgage, deed of trust, trust indenture, letter of
credit or other security instrument, and any assignment of the rents, issues and profits from the
Site, or any portion thereof, which constitutes a lien on the Leasehold Estate created by this
Ground Lease and is approved in writing by the City.

1.12 Lender means any entity holding a Leasehold Mortgage.

1.13 | Loan Documents means those certain loan agreements, notes, deeds of trust and
declarations and any other documents executed and delivered in connection with the
predevelopment, construction and permanent financing for the Project.

1.14 Low Income Household means, for any period of the Term (or extended term), a
tenant household with combined initial income that does not exceed the lesser of the following:
(a) sixty percent (60%) of Area Median Income; or (b) sixty percent (60%) income level for
the County of San Francisco as published by the California Tax Credit Allocation Committee
(TCAC).

1.15 LOSP Intentionally Omitted.

144\274\2386634.2



1.16 LOSP Program Intentionally Omitted.

1.17 MOHCD means the Mayor’s Office of Housing and Community Development
for the City.

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

1.19 Partnership Agreement means the Amended and Restated Agreement of
Limited Partnership of the Tenant dated as of August _, 2018, as amended from time to time.

1.20 Permitted Limited Partner means , collectively, Bank of

America, N.A., a national banking association, as investor limited partner, Banc of America
CDC Special Holding Company, Inc., a North Carolina corporation, as special limited partner,
and their respective successors and assigns..

1.21 Person means any individual or entity when used in speciﬁé reference to the
Permitted Limited Partner, and the heirs, executors, administfators, legal representatives,
successors and assigns of such Person where the context so admits.

1.22 Premises means the Site together with any Improvements thereon.

1.23 Project means the leasehold interest in the Site and the fee interest in the
Improvements on the Site.

1.24 Project Expenses means all charges incurred in the operation of the Project
including but not limited to (a) lease payments, utilities, real estate and/or possessory interest
taxes, assessments, and liability, fire and other hazard insurance premiums or other insurance
premiums required under this Agreement or by lenders providing secured financing for the
Project; (b) salaries, wages and other compensation due and payable to the employees or agents

- of Tenant who maintain, administer, operate or provide services or are otherwise employed in
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connection with the Project, including all withholding taxes, insurance premiums, Social
Security payments and other payroll taxes or payments required for such employees;v
(c) payments of required interest, principal or annual servicing fees, if any, on any construction
or permanent financing secured by the Project, including but not limited to the following bond
issuer fee in the amount of § | trustee fees of § -, annual administrative fee of § |
annual monitoring fee of § | asset management fee of $21,900, increasing by 3.5%
annually, payable to general partner; (d) all other expenses actually incurred by Tenant to cover
operating and services provision costs of the Project, including maintenance and repair and the
reasonable fee of any managing agent; (e) credit adjustor payments including interest to the
Permitted Limited Partner; (f) annual Base Rent payments; (g) any extraordinary expenses as
approved in advance by the City; and (h) deposits to reserves accounts required to be
established under the Loan Documents, this Agreement or required by other Project lenders
and the Permitted Limited Partner, (i) any approved supportive service or resident service fees.
1.23  Project Fees means (i) a partnership management fee in the amount of $21,890,
increasing by 3.5% annually, payable to the Tenant’s general partner, (ii) an annual investor
services fee in the amount of $5,000, payable to Tenant’s Permitted Limited Partner, and (iii)
deferred developer fees approved by the City.
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 (unless otherwise agreed to by the City). Project Income
shall include but not be limited to: éll rents, fees and charges paid by tenants or users of any
portion of the Site; Section 8 or other réntal subsidy payments received for the dwelling units;

supportive services funding, if applicable; deposits forfeited by tenants; all cancellation fees,

144\274\2386634.2



price index adjustments and any other rental adjustments to leases or rental agreements;
proceeds from vending 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 similaf advances.

1.25 Site means the real property as more particularly described in the Site Legal
Description, Attachment 1.

1.26 Subsequent Owner means any successor (including a Lender or an affiliate or assignee
of a Lender as applicable) to the Tenant’s interest in the Leasehold Estate and the
Improvements who acquires such inte;est as aresult 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 Surplus Cash means all Project Income in any given Lease Year remaining after
payment of Project Expenses for such Lease Year and Project Fees for such Lease Year. The
amount of Surplus Cash will be based on figures contained in audited financial statements. All
permitted uses and distributions of Surplus Cash shall be governed by Section 6.02(g) of this
Ground Lease.

1.28 Tenant means 490 SVN Housing Asscociates, LP, a California limited partnership, and
its successors and assigns (or a Subsequent Owner, where appropriate).

1.29 Whenéver an Attachment is referenced, it means an attachment to this Ground Lease
unless otherwise specifically identified. Whenever a section, article or paragraph is referenced,
it is a reference to this Ground Lease unless otherwise specifically referenced.

ARTICLE 2: TERM
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(a) Initial Term. The term of this Ground Lease shall commence upon the Agreement
Date and shall end seventy-five (75) years from that date (“Term”), unless extended pursuant to

section (b) below or earlier terminated pursuant to the terms hereof.

(b)  Option for Extension. Provided that the Tenant is not in default under the terms
of this Ground Lease and the Loan Documents, beyond any notice, grace or cure period, either at
the time of giving of an Extension Notice (as deﬁned below), as described in section (c) below,
or on the last day of the Term (the “Termination Date”), the Term may be extended at the option
of the Tenant for one twenty-four (24) year period as provided below. If the Term is extended
pursuant to this section, all references in this Ground Lease to the “Term” shall mean the Term

as extended by this extension period.

(c) Notice of Extension. Tenant shall have one (1) option to extend the term of this
Ground Lease for a period of twenty-four (24) 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 fo exercise its option to extend the term of this Ground Lease (an
“Extension Notice”). Upon Tenant’s exercise of this option, the Initial Term shall be extended
for twenty-four (24) years from the Terminatioﬁ Date for a total Ground Lease term not to

exceed ninety-nine (99) years.

- (d)  Rent During Extended Term. Rent for any extended term will be as set forth in
Artticle 4. |
(¢) Holding Over. Any holding over after expiration of the Term or, if applicable,
extended term without the City’s written consent will constitute a default by Tenant and entitle
the City 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.
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() | Early Termination for Failure to Close Financing. Notwithstanding anything to
the contrary contained herein, in the event that the close of escrow for all financing required to
construct the Project does not occur by December 31, 2018 (the “Outside Effective Date™), the
Term shall expire on the Outside Effective Date.

ARTICLE 3: FINANCING

Tenant shall submit to the City in accordance with the dates specified in the Schedule of
Performance, Attachment 2, for approval by the City, evidence satisfactory to the City thgt
Tenant has sufficient equity capital and commitments for construction apd 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 satisfied this requirement.

ARTICLE 4: RENT

4.01 Annual Rent

(a) Tenant shall pay to the City One Million Eight Hundred Fifty Thousand Dollars
($1,850,000) (the “Annual Rent”) [Confirm determination of appraised value] per year for each
year of the Term of this Ground Lease. Annual Rent consists of Base Rent and Residual Rent, as
defined in Section 4.02 below, without offset of any kind (except as otherwise permitted by this
Ground Lease) and without necessity of demand, notice or invoice. Annuai Rent shall be re-
determined on the fifteenth (15th) anniversary of the date of the first payment of Base Rent
pursuant to Section 4.02(a) below and every fifteen (15) years thereafter, and shall be equal to
ten percent (10%) of the appraised fair market value of the Site as determined by an MAI
appraiser selected By and at the sole cost of the Tenant. Any such adjustment shall be made to

the Residual Rent and not to the Base Rent.
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(b)  Ifthe 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; provided however that Annual Rent during the-
extended term shall in no event be less than the Annual Rent set forth in Section 4.01(a) above.
If the parties cannot agree on Annual Rent for the extended term, either party may 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 or, in the event that there is no then-prevailing practice,
in accordance with the rules of the American Arbitration Association. Notwithstanding the
foregoing, after the neutral third party process, Tenant, in its sole discretion, may rescind the
Extension Notice if it does not wish to extend the Term of fhis Ground Lease.

4.02 Base Rent

(a) “Base Rent” means, in any given Lease Year, Fifteen Thousaﬂd Dollars ($15,000)

per annum; provided, however, that in the event that the Tenant or any Subsequent Owner fails,

after notice and opportunity to cure, (and after the expiration, without cure, of all cure periods
granted to Lenders), to comply with the provisions of Section 9.02, Base Rent shall be increased
to the full amount of Annual Rent. Base Rent shall be due and payaBle in arrears on January 31st
of each Lease Year; however, no Base Rent shall be due until the fourth anniversary of the
Agreement Date. Additionally, in the event that a Subsequent Owner elects pursuant to Section
26.06(ii) to operate the Project without being subject to Section 9.02 or any Subsequent Owner
elects, pursuant to Section 26.06(ii), to operate the Project without compliance with such

provisions, Annual Rent shall be adjusted as provided in Section 26.07.
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(b)  Ifthe Project does not have sufficient Project Income to pay Base Rent in any
given Lease Year after the payment of Project Expenses in items (a) through (d) in the definition
of Project Expenses, above, and the City has received written notice from Tenant regarding its
inability to pay Base Rent from Project Income no fewer than sixty (60) days prior to the Base
Rent due date along with supporting documentation for Tenant’s position that it is unable to pay
Base Rent from Pfoject Income, the unpaid amount shall be deferred and all such deferred
amounts shall accrue without interest until paid (“Base Rent Accrual”). The Base Rent Accrual
shall be due and payable each year' from and to the extent Sﬁrplus Cash is available to make such -
payments. Any Base Rent Accrﬁal shall be due and payable upon the earlier of (i) sale of the
Project (but not a refinancing or foreclosure of the Project); or (ii) termination of this Ground
Lease (unless a new lease is entered into with a mortgagee pursuant to Section 26.09 below).

(c) If Tenant has not provided City with the required written notice and
documentation under Section 4.02(b) in connection with its claim that it cannot pay Base Rent
due to insufficient Project Income, and/or the City has reasonably determined that Tenant’s claim
that it is unable to pay Base Rent is not supported by such documentation, the City shall assess a
late payment penalty of two percent (2%) for each month or any part thereof that any Base Rent
payment is delinquent. This penalty shall not apply to Base Rent Accrual that has been
previously approved by fhe 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 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 discfetion, waive in writing all or a portion 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 such failure to pay.
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4.03 Residual Rent
“Residual Rent” means, in any given Lease Year, One Million Eight Hundred

Thirty Five Thousand Dollars ($1,835,000), subject to any periodic adjustments pursuant to
Section 4.01(a). Residual Rent shall be due in arrears on May 15th following each Lease Year.
Except as otherwise provided in Section 26.07(a), Residual Rent shall be payable only to the .
extent of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent shall
not accrue. In the event that in any year Surplus Cash is insufficient to pay the full amount of the
Residual Rent, Tenant shall certify to the City in writing by May 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 verify the insufficiency.

4.04 Triple Net Lease

This Ground Lease is a triple net lease and the Tenant shall be responsible to pay all
costs, charges, taxes, impositions and other obligations related thereto accruing after the
Agreement Date. If the City pays any such amounts, whether to cure a default or otherwise
protect its interests hereunder, the City will be entitled to be reimbursed by Tenant the full
afnount of such payments as additional rent within thirty (30) days of written deﬁand by City.
Failure to timely pay the additional rent shall be én 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 covenants and warrants that the Tenant and its tenants shall have, hold and enjoy, during the
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.
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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

During the Term of this Ground Lease, Tenant and its successors and assigns shaﬂ
comply with the following 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 specified in Article 9 hereof, which are the only uses permitted by this Ground Lease.

6.02(b) Non-Discrimination

Tenant shall not discriminate against or segregate any person or group of persons

on account of race, color, creed, religion, ancestry, national origin, sex, gender identity, marital
or domestic partner status, sexual orientation or disability (including HIV or AIDS status) in the
sale, lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment of the Site or the
Improvements, or any part thereof, nor 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, of Occupants, subtenants or

vendees on the Site or Improvements, or any part thereof, except to the extent permitted by law
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or required by funding source. Tenant shall not discriminate against tenants with certificates or
vouchers under the Section 8 program or any successor 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 easily legible size
and design, or as required by applicable law.
6.02(d) Access for Disabled Persons
Comply with all applicable laws providing for access for persons with disabilities,
including, but not limited to, the Americans with Disabﬂitieé Act and Section 504 of the
Rehabilitation Act of 1973.

6.02(e) Equal Opportunity Marketing Plan

Tenant shall submit a Fair Housing Marketing Plan to be approved by the City.
Any Fair Housing Marketing Plan must follow the City’s marketing requirements for such

plans.

6.02(f) Lead Based Paint
Tenant agréeslto comply with the regulations set forth in 24 CFR Part 35 and all
applicable rules and orders issued thereunder which prohibit the use of lead-based paint iﬁ
certain residential structures undergoing federally assisted construction and require the
elimination of lead-based paint hazards.
6.02(g) Permitted Uses of Surplus Cash
All annual Project Income, prior to the calculation of Surplus Cash, shall be used
to pay Proj ect Expenses, including but not limited to Base Rent, and Project Fees. If the Tenant

is in compliance with all applicable requirements and agreements under this Ground Lease,
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Tenant shall then use any Surplus Cash to make the following payments in the following order of

priority:

ii.

iii.

iv.

First to Base Rent Accrual payments, if any;

Second, to replenish the operating reserve account, if necessary, up to the
amount required by Lenders;

Two-thirds (2/3) of remaining Surplus Cash to the City, provided however, if -
the Project includes a deferred developer fee and Tenant is in compliance
with the City Loan documents Aand'all applicable MOHCD’s policies, as set

forth herein and in the City Loan documents, then fifty percent (50%) of

‘remaining Surplus Cash to the City beginning on the initial Payment Date (as

such term is defined in the City Loan documents) until and including the
earlier of the year (i) that the fifteenth (15th) Payment Date, or (ii) in which
all deferred developer fees have been paid to Developer. The City’s portion
of Surplus Cash will be applied first to repayment of all City loans according
to the terms of the City loan documents, then to annual Residual Rent; and
Then, remaining Surplus Cash shall be used by Tenant as set forth in the

Partnership Agreement.

Notwithstanding the foregoing, Tenant and City agree that the foregoing distribution of Surplus

Cash may be modified by amendment to this Ground Lease based on the requirements of other

Lenders.

6.03 City Deemed Beneficiary of Covenants

In amplification, and not in restriction, of the provisions of the preceding subsections, it

s intended and agreed that the City shall be deemed beneficiary of the agreements and covenants
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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, remains, or
is an owner of any land or interest therein to, or in favor of, which such agreements and
covenants relate. The City shall have the exclusive 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 remedies and to maintain any actions at law or suits in equity or other proper
proceedings to enforce the curing of such breach of covenants, to which it or any other
beneficiaries of such 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 Section 10.14) by the
Tenant for the Improvements, Tenant will furnish to the City a list 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
Occupants of each unit along with an income certiﬁcation, in the form set forth in Attachment 6,
for each Occupant. In addition, each Occupant must be required to provide any other
information, documents or certifications deemed necessary by the City to substantiate the
Occupant's income. If any state or federal agency requires an income certification for Occupants
of the Improvements containing the above-referenced information, the City agrees to accept such
certification in lieu of Attachment 6 as meeting the requirements of this Ground Lease. In

addition to such initial and annual list and certification, Tenant agrees to provide the same
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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 IS”

Neithér the City, nor any employee, agent or representative 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 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, warrantyvor 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 Schedule of Performance
Tenant agrees to undertake and complete all physical construction on the Site, if any, as

approved by the City, in accordance with the Schedule of Performance, Attachment 2

9.02 Permitted Uses and Occupancy Restrictions

The permitted uses of the Project are limited to eighty (80) units of affordable rental
housing, plus one manager’s unit (collectively, the “Residential Units”), common areas and a
community space that will be available for community use and services. Upon the completion of
construction, one hundred percent (100%) of the Residential Units, with the exception of the
manager’s unit, in the Project shall be occupied or held vacant and available for rental by Low
Income Households. In addition, the Lessee has executed a Housing Assistance Payment
Contract with the San Francisco Housing Authority for twenty (20) Residential Units (the

"HAP") and will be subject to the terms of the HAP and applicable law. Residential Units shall
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be occupied and rented in accordance with all applicable restrictions imposed on the Project by
this Ground Lease and by Lenders for so long as such restrictions are required by the iapplicable

Lender.

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirements and Rights of City
All construction documents, including but not limited to preliminary and final plans and
specifications for the construction of the Improvements by Tenant (collectively the
“Construction Documents™) shall be prepared by a person 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 drawings, if any,
preliminary construction documents, and final construction documents for the Premises, and all
applicable Federal, State and local laws and regulations. The architect shall use, as necessary,
members of associated design professions, including engineers and landscape architects.
Notwithstanding anything to the contrary contained in this Article 10, the City hereby
acknowledges that for purposes of this Ground Lease, the Final Construction Documents for the
Project have been approved as of the Effective Date.
10.02 City Approvals and Limitation Thereof |
The Construction Documents must be approved by the City in the manner set
forth below:
10.02(a) Compliance with Ground Lease
The City’s approval with respect to the Construction Documents is limited to

determination of their compliance with this Ground Lease. The Construction Documents shall
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be subject to general architectural review and guidance by City as part of this review and
approval process.
10.02(b) MOHCD Does Not Approve Compliance with Construction Requirements
The City’s approval is not directed to engineering or structural matters or
compliance with local building codes and regulations, the Americans with Disabilities Act, or
any other applicable State or Federal law relating to construction standards or requirements.
Tenant further understands and agrees that City is entering into this Ground Lease in its capacity
as a property owner with a proprietary interest in the Premises and not as a regulatory agency
with police powers. Nothing in this Ground Lease shall limit in any way Tenant’s obligation to
obtain any required approvals from City officials, departments, boards or commissions having
jurisdiction over the Premises. By entering into this Ground Lease, City is in no way modifying
or limiting Tenant’s obligation to cause the Premises to be used and occupied in accordance with
all applicablé laws.
10.02(c) City Determination Final and Conclusive
The City’s determination respecting the compliance of the Construction
Documents with this Ground Lease shall be final and conclusive (except that it makes no

determination and has no responsibility for the matters 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 Approved Documents
The construction shall be in compliance with the City-approved Construction

Documents.

10.03(b) Compliance with Local, State and Federal Law
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The construction shall be in strict compliance with all applicable local, State and

Federal laws and‘ regulations. Tenant understands and agrees that Tenant’s use of the Premises
and construction of the Improvements permitted hereunder will require authorizations, approvals
or permits from governmental regulatbry agencies with jurisdiction over the Premises, including,
without limitation, City agencies. Tenant shall be solely responsible for obtaining any and all
such regulatory approvals. Tenant shall not seek>any regulatory approval without first obtaining
the written consent of City as Landlord under this Lease. Tenant shall bear all costs associated
with applying for and obtaining any necessary or appropriate regulatory approval and shall be
solely responsible for satisfying any and all conditions imposed by regulatory agencies as part of
a regulatory approval; provided, however, any such condition that could affect use or occupancy
of the Project or City’s interest therein must first be approved by City in its sole discretion. Any
fines or penalties levied as a result of Tenant’s failure to comply with the terms and ponditions of
any regulatory approval shall be immediately paid and discharged by Tenant, and City shall have
no liability, monetary or otherwise, for any such fines or penalties. Tenant shall indemnify,
defend, and hold harmless the City and the other Indemnified Parties hereunder against all
Claims (as such terms are defined in Section 21.01 (Tenant’s Indemnity) below) arising in
connection with Tenant’s failure to obtain or failure by Tenant, its agents or invitees to comply
with the terms and conditions of any regulatory approval except to the extént such Claims are
caused by the City’s or an Indemnified Party’s gross negligence or willful misconduct.

10.04 Approval of Construction Documents by City

Tenant shall submit and City shall approve or disapprove the Construction Documents

referred to in this Ground Lease within the times established in the Schedule of Performance.

Failure by City either to approve or disapprove within the times established in the Schedule of
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Performance shall entitle Tenant toa day for day extension of time for completion of any
activities delayed as a direct result of City’s failure to timely approve or disapprove the
Construction Documents. City hereby acknowledges that, as Landlord under this Ground Lease,
as of the Effective Date, MOHCD has approved the Construction Documents for the Project.

10.05 Disapproval of Construction Documents by City

If the City disapproves the Construction Documents in whole or in part as not being in
compliance with this Ground Lease, Tenant shall submit new or corrected plans which are in
compliance within thirty (30) days after written notiﬂcétion 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.

10.06 Reserved
10.07 Issuance of Building Permits V
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. The City understands and agrees that Tenant may use the Fast Track method of
permit approval for construction of the Improvements.

10.08 Performance and Payment Bonds

Prior to commencement of construction of thé Improvements, Tenant shall deliver to City
(1) 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 (2) such other completion
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security which is acceptable to the City. The payment and performance bonds, if any, may be
obtained by Tenant’s general contractor and name Tenant and City as co-obligees.

10.09 City Approval of Changes after Commencement of Construction

Tenant may not approve or permit any change to the plans and specifications approved by
the City without the City's prior written consent. Tenant must provide adequate and complete
backup documentation for analysis of the appropriateness of the change order request to the City.
Questions, comment or requests for additional information shall be issued by the City within ﬁvé
(5) business days of receipt of change order request. City shall promptly review and apprdve or
disapprove change order requests within ten (10) days of a complete submission by Borrower. In
the event the City fails to approve or disapprove the change order request within such ten (10)
day period, the change order shall be deemed approved. If the City disapproves the change order
request, it shall specify the reasons for the disapproval in writing.

10.10 Times for Construction

Tenant 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
prosécute to completion the construction of the Improvements upon the Site, and tﬁat such
construction shall in any event commence and thereafter diligently continue and shall be

completed no later than the dates specified in the Schedule of Performance, subject to force

majeure and Section 10.15 below, unless such dates are extended by the City.

10.11 Force Majeure

For the purposes of any of the provisions of this Ground Lease, and notwithstanding
anything to the contrary, 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
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with respect to the beginning and completion of construction of the Improvements, or progress in
respect thereto, in the event of enforced delay in the performance of such obligations or
satisfaction of such conditions, due to unforeseeable causes beyond 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, acts of the other party, fires, floods, epidemics, quarantine 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; and,

provided further, that this paragraph shall not épply to, and nothing contained in this paragraph

shall extend or shall be construed to extend, the time of performance of any of Tenant's
obligations to be performed prior to the éommencement of construction, nor shall the failure to
timely perform pre-commencement of construction obligations extend or be construed to extend
Tenant's obligations to commence, prosecute and complete construction of the Improverﬁents in
the manner and at the times specified in this Ground Lease.

10.12. Reports

Commencing when construction of the Improvements commences and continuing

until completion of construction of the Improvements, Tenant shall make a report in writing to

the City [every month/ every three (3) months--project specific], in such detail as may
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reasonably be required by the City, as to the actual progress of the Tenant with respect to such
construction. The MOHCD Monthly Project Update required under the MOHCD Loan
Documents shall satisfy this requirement.

10.13 Access to Site

Commencing as of the Effective Date, Tenant shall permit access to the Site to the City
whenever and to the extent necessary to carry out the purposes of the provisions of this Ground .
Lease, at reasonable times and upon reasonable advance notice, and on an emergency basis
without notice whenever City believes that erﬁergency access is required.

10.14 Notice of Completion

Promptly upon completion of the construction of the Improvements in accordance with
the provisions of this Ground Lease, Tenant shall file a Notice of Completion (“NOC”) and
record such approved NOC in the San Francisco Recorder’s Office. Tenant shall provide the
City with a copy of the recorded NOC.

10.15 Completion of Improvements by New Developer

In the event a Lender or a successor thereto forecloses, obtains é deed in lieu of
foreclosure or otherwise realizes upon the Premises and undertakes construction of the
Improvements (“New Developer”) (A) such New Developer shall not‘be bound by the provisions
of the Schedule of Perforfnance 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) such New Developer shall only be required to complete the Improvements in
accordance with 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
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pursuant to Subsection (C) hereof; and (C) City and New Developer shall negotiate in good faith
such reasonable amendments and reasonable modifications to Section 10 of this Ground Lease as
the parties mutually determine to be reasonably necessary based upon the financial and
construction conditions then existing.

ARTICLE 11: Intentionally Omitted

ARTICLE 12: CHANGES TO THE IMPROVEMENTS

12.01 Post Completion Changes .
The City has a particular interest in the Project and in the nature and extent of the
- permitted changes to the Improvements. Accordingly, it desires to and does hereby impose the
following particular controls on the Site and on the Improvements: during the term of this
Ground Lease, neither Tenant, nor any voluntary or involuntary successor or assign, shall make
or permit any Change in the Improvements (as defined in Section 12.02), unless the express prior
written 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 require. The City
agrées not to withhold or delay its response to such a request unreasonably.

12.02 Definition of Change

‘Change’ as used in this Article means any alteration, modification, addition and/or
substitution of or Vto the Site, the Improvements, and/or the density of development which differs
materially from that which existed upon the -cornpletion of construction of the Improvements in
accordance with this Ground Lease, and shall include without limitation the exterior design and
exterior materials. For purposes of the foregoing, exterior shall mean and include the roof of the

Improvements. Changes shall not include repairs, maintenance and interior alterations in the
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normal course of operation of the Project, or as may be required in an emergency to protect the
safety and well-being of the Project’s Occupants.

12.03 Enforcement

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

ARTICLE 13: TITLE TO IMPROVEMENTS

City acknowledges that fee title to the Improvements shall be solely vested in Tenant
during the Term. It is the intent of the Parties that this Ground Lease and Memorandum of Lease
shall create a constructive notice of severance of the Improvements- from the Land without the
necessity of a deed from Lessor to Lessee. City and Tenant hereby agree that fee title to the
Improvements shall femain vested in Tenant during the Term, subject to Section 14.01 below;
provided, however, that, subject to the rights of any Lenders and as further consideration 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 vest in the City without further action of any party,
without any obligation by the City to pay any compensation therefor to Tenant, and without the
necessity of a deed from Tenant to the City. Notwithstanding the foregoing, if requested by City,
upon expiration or sooner termination of this Ground Lease, Tenant shall execute, acknowledge,
and deliver to the City a good and sufficient grant deed conveying to City Tenant’s fee interest in
tﬁe Improvements. Tenant shall have the exclusive right to deduct, claim retain and enjoy any

and all rental income appreciation, gain, depreciation, amortization, and tax credits for federal
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and State tax purposes relating thereto, substitution therefor, fixtures therein and other property

relating thereto.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE

14.01 Assignment, Sublease or Other Conveyance by Tenant

Except as otherwise expressly provided in this Ground Lease, 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 Lease or in the Improvements or any portion thereof, other than to Lender(s) or
affiliates of Lender(s), or allow any person or entity to occupy or use all or any part of the Site,
other than leases to residential tenants and commercial tenants in the ordinary course of business,
nor may it contract or agree to do any of the same, without the prior written approval of the City,
which approval shall not be unreasonably withheld or delayed. The City reserves the right to
review and approve any commercial leases and commercial tenants for the Site.

14.02 Assignment, Sublease or Other Conveyance by City

The parties 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 writteg 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 pufchaser or assignee.

ARTICLE 15: TAXES

Tenant agrees to pay, or cause to be paid, prior to delinquency 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,
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use 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 the payment thereof so long as the v‘alidity or amount
thereof shall be céntested 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 shoﬁld 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 infonnationAas Tenant shall reasonably request
in connection with any such contest provided that such information is in the City’s possession or
control or is otherwise évailable to the public. City hereby consents to and shall reasonably
cooperate and assist with Tenant applying for and obtaining any applicable exemptions from
“taxes or assessments levied on the Site, the Improvements or on Tenant’s interest therein.
Tenant shall have no obligation under this Section prior to the Effective Date, including but not

limited to'any taxes, assessments or other charges levied against the Site which are incurred prior

to the Effective Date.

ARTICLE 16: UTILITIES

From and after the Effective Date, Tenant shall procure water and sewer service from the
City and electricity, telephone, natural gas and any other utility service from the City or utility

companies providing such services, and shall pay all connection and use charges imposed in
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connection with such services. From and after the Effective. Date, as between the City and
Tenant, Tenant shall be responsible for the installation and maintenance 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. All electricity necessary for operations in the Premises shall
be purchased from San Francisco Public Utilities Commission (“SFPUC”), at SFPUC's standard
rates charged to third parties, unless SFPUC determines, in its sole judgment, that it is not
feasible to provide such service to the Premises. SFPUC is the provider of electric services to
City property, and the Interconnection Services Department of SFPUC’s Power Enterprise
coordinates with Pacific Gas and Electric Company and others to implement this service. To
arrange for electric service to the Premises, Tenant shall contact the Interconnection Services
Department in the Power Enterprise of the SFPUC.

ARTICLE 17: MAINTENANCE

Tenant, at all times during the term hereof, shall maintain or cause to be maintained the
Premises in good condition and repair to the reasonable satisfaction of the City, including 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 shall not be
obligated to make any repairs, replacements or renewals of any kind, nature or description

whatsoever to the Site or any buildings or improvements now or hereafter 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 cause the same to be released of record or bonded around within twenty (20) days following

written notice from the City of the imposition of any such lien, the City shall have, in addition to
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all other remedies provided herein and by law, the right but not the obligation to cause the same
to Be released by such means as it shall deem proper, including payment of the claim giving 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 have the right, upon posting of an adequate bond or other security, to contest 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 aﬁy such contest, Tenant shall protect, défend, and indemnify the City against all loss,
cost, expense or damage resulting therefrom. The provisions of this Section shall not apply prior
to the Effective Date or to any liens arising prior to the Effective Date.

ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies

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

(@) The City may not exercise its remedies under this Ground Lease for a

default by the Tenant unless and until: (i) the City has given written noﬁce of any such default,
in accordance with the notice provisions 6f Article 38, to Tenant and Permitted Limited Partners,
who have requested notice as set forth below, 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 or, if such default cannot be cured within such 60-day period, such longer period as is
reasonabfy necessary to cure such default, provided that such cure has been commenced within

such 60-day period and is being prosecuted diligently to completion. If a Permitted Limited
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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 tolled during the pendency of such
automatic stay.

(b) The City will not exercise its remedy to.terminate this Ground Lease if a
Permitted 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) Subject to the terms of the Partnership Agreement and unless otherwise
provided for herein, any Person wishing to become a Permitted Limited Partner (other than any
Permitted Limited Partner identified in Section 38 and/or its Affiliates) must provide five (5) |
days written 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 Person will become a Permitted Limited Partner upon the expiration of
the five-day period. A Person will not be afforded the protections of this section with respect to
any default occurring prior to the time such Personbecomes a Permitted Limited Partner.

19.03 Breacil by City

If Tenant believes a material breach by the City of this Ground Lease has occurred,
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
the breach is not reasonably susceptible to cure within that sixty (60) day period, begin to cure
within 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) terminating in writing this entire Ground Lease with the written consent of each
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Lender; (ii) prosecuting 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 cure rights under Section 19.02, the following events
each constitute a basis for the City to take action against Tenant:

(1)  Tenant fails to comply with the Permitted Uses and Occupancy
Restrictions set forth in Section 9.02;

(2)  Tenant voluntarily or involuntarily assigns, transfers or attempts to
fcransfer or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements,
except as permitted by this Ground Lease or otherwise with the approval of the City;

3) From and after the Effective Date, Tenant, or its successor in interest, shall
fail to pay real estate taxes or assessments on the Premises or any part thereof prior to
delinquency, or shall place thereon any encumbrance 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 within the time period
provided in Article 18; provided, howéver, 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 security, to contest any such lien or encumbrance. In the event of any such contest, Tenaﬁt
shall protect, indemnify and hold City harmless against all losses and damages, including

reasonable attorneys’ fees and costs resulting therefrom;
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(4)  Tenant shall be adjudicated bankrupt or insolvent 'pr 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 proceeding of any kind under any provision of the Federal
Bankruptcy Act or under any other insolvency, bankruptcy or reorganization act and, in the event
such proceedings are involuntary, 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 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 each Lender in writing of the Tenant’s purported breach, failure or act in accordance with
the notice provisions of Article 38, giving Tenant sixty (60) days from receipt of such notice to
cure such breach, failure or act. In the event Tenant does not cure or, if the breach, failure or act
is not reasonably susceptible to cure within that sixty (60) day period, begin to cure within sixty
(60) days and thereafter diligently prosecute such cure to completion, 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 without limitation any or all of the following
remedies: (1) terminating in writing this Ground Lease; (2) prosecuting an action for damages;
(3) seeking specific performance of this Ground Lease; or (4) in the case of default under Section

19.04(a)(1), increasing the Base Rent to the full amount of the Annual Rent.
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Notwithstanding the foregoing, during the 15-year tax credit “compliance period”
(as defined in Section 42 of the Internal Revenue Code, as amended) for the Project, City may
only terminate this Ground Lease for a default by Tenant under Section 19.04(a)(6) above which
remains uncured after the applicable cure period therefor.

ARTICLE 20: DAMAGE AND DESTRUCTION

20.01 Insured Casualty

From and after the Effective Date, 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 and 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 terminate this Ground Lease within thirty (30)
days after the later of (i) the date of such damage or destruction, or (ii) the date on which Tenant

- is notified of the amount of insurance proceeds available for restoration. In the event Tenant is
required or elects to restore the Improvements, all proceeds of any policy of insurance required A
to be maintained by Tenant under this Ground Lease shall, subject to any applicable 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 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
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Section 20.01, or elects not to restore the Improvements, the insurance proceeds shall be divided
in the order set forth in Section 20.03.

20.02 Uninsured Casualty

From and after the Effective Date, 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
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
restoration reasonably acceptable 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 appears that the provisions of this Section 20.02 may apply to a particular event of
damage or destruction, Tenant shall notify the City promptly and not consent to any seﬁlement or
adjustment of an insurance award without the City's written approval, which approval shall not
be unreasonably withheld or delayed. In the event that Tenant terminates this Ground Lease
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 accordance 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, 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
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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 proceeds of any insurance
policy required to be maintained by Tenant hereunder shall be as follows:

(2) First to the Lenders, in order of their priority, to control, disburse or apply to any
outstanding loan amounts in accordance with the terms their respective 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, rﬁle, regulation or order of any federal, state or local government, or any agency or
official thereof, for the protection of persons or property from any risk, or for the abatement of
" any nuisance, created by or arising from the casualty or the damage or destruction caused
thereby;

(c) | 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 destruction; and

(d) The remainder to Tenant.

20.04 Clean Up of Housing Site

In the event the Tenant terminates this Ground Lease pursuant to the prdvisions of
Sections 20.01 or 20.02 and the proceeds of any insurance policy are insufficient to pay the
clean-up and other costs described in Article 20.03(b), Tenant shall have the obligaﬁon 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 - General Indemnification
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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
including, but not limited to, its boards, commissions, commissioriers, departments, agencies and
other subdivisions, officers, agents, and employees (each, an “Indemnified Party” and
collectively the “Indemnified Parties™), of and from all claims, loss, damage, injury, actions,
causes of action and liability of every kind, nature and description (collectively, “Claims™)
incurred in connection with or directly or indirectly arising from its tenancy, its or their use of
the Site, including adjoining sidewalks and streets, and any of its or their operations or activities
thereon or connected thereto; all regardless of the active or passive negligence of, and regardless
of whether liability without fault is imposed or sought to be imposed on, the Indemnified Parties,
except to the extent that such Indemnity is void or otherwise unenforceable under applicable law
in effect on or validly retroactive to the date of this Ground Lease and further excepting only
such Claims as are caused exclusively by the willful misconduct or gross negligence of the
Indemnified Parties. The foregoing Indemnity shall include, without limitation, reasonable.fees
of attorneys, consultants and experts and related costs and City’s costs of investigating any
Claim. Tenant specifically acknowledges and agrees that it has an immediate and independent
obligation to defend the City from any claim which actually or potentially falls within any
indemnity provision set forth in this Ground Lease even if such allegation is or may be
groundless, fraudulent or false, which obligation arises at the time such claim is tendered to

Tenant by City and continues at all times thereafter. Notwithstanding the foregoing, this
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Article 21 shall not be deemed or construed to and shall not impose any obligation to indemnify
and save harmless the Indemnified Parties from any claim, loss, damage, lability or expense of
éﬁy nature whatsoever, arising from or in any way related to or connected with any willful
misconduct or gross negligence by an Indemnified Party. Tenant’s obligations under this Article
shall survive the terminatiqn or expiration of this Ground Lease.

21.02 Hazardous Materials — Indemnification

(2)  Tenant shall indemnify, defend, and hold the Indemnified Parti‘e.s harmless from
and against ény and all losses, costs, claims, damages, liabilities, and causes of action of any
nature whatsoever (including, without limitation, the reasonable fees and disbursements 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 (a) violation of any
Environmental Law, or (b) any Tenant Environmental Condition (as defined below).
Notwithstanding the foregoing, this Section 21.02(a) shall not be deemed or construed to, and
shall not impose an obligation on Tenant to indemnify and save harmless the Indemnified Parties
from, any claim, loss, damage, liability or expense, of any nature whatsoever, arising from br in
" any way related to or connected with any willful misconduct or gross negligence of any
Indemnified Party.

(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 of this Ground Lease, 42 U.S.C. 9601(14), and in addition shall include, without
limitation, petroleum (including crude oil or any fraction thereof) and petroleum products,

asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs"), PCB-containing
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materials, all hazardous substances identified in the California Health & Safety Code 25316 and
25281(d), all chemicals listed pursuant to the California Health & Safety Code 25249.8, and any
substance deemed a hazardous substance, hazardous mateyial, hazardous waste, or contaminant
under Environmental Law. The foregoing definition shall not include substances which occur
naturally on the Site or commercially reasonable amounts of hazardous materials used in the
ordinary course of construction and operation of a residential development.

(ii) "Environmental Law" shall include all federal, state and local laws,
regulations and ordinances governing hazardous waste, wastewater discharges, drinking water,
air emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use
or storage, and employee or community right-to-know requirements related to the work being
performed under this Ground Lease.

(i) "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.

- (iv) "Tenant Environmental Condition" shall mean the Release or threatened
Release of Hazardous Substance and any condition of pollution, contamination or Hazardous
Substancerelated nuisance at, on, under or from the Site which occurs after the Effective Date
and is caused by Tenant’s, or Tenant's employees, agents, affiliates or contractors, act or
omission that (1) increases the quantity or concentration of Hazardous Substance in the affected
area, (2) causes the increased migration of a plume of Hazardous Substance in soil or
groundwater, (3) causes a Release of Hazardous Substance that had been contained until the act
or omission, (4) requires investigation or remediation that would not have been required but for
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the act or omission other than mere discovery of such Hazardous Substance, or (5) otherwise
disturbs, removes or generates Hazardous Substance in the course of Tenant's operations,
mainfenance, repair, improvements and changes under this Ground Lease.
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 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 (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.

@) Professional Liability Ipsurance: Tenant shall require that all architects,
engineers, and surveyors for the Project have liability insurance covering all negligent acts,
errors and omissions. Tenant shall provide the City with copies of consultants’ insurance

certificates showing such coverage.
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%) Insurance Services Office Property Insﬁrance coverage (form CP 10 30 60
95 — “Causes of Loss — Special Form”) or other form approved by the City’s Risk Manager.
(6) Crimé Policy or Fidelity Bond covering the Tenant’s officers and
employees against dishonesty with respect to the use of City funds.
22.01(c) Minimum Limits of Insurance
Tenant shall maintain limits no less than:

n General Liability: Commercial General Liability insurance with no less

than Two Million Dollars ($2,000,000) combined single limit per occurrence and Four Million
Dollars ($4,000,000) 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’ protective 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 lifnit per accident for bodily injury
and property damage, including owned, hired and non-owned auto coverage, as applicable.

(3)  Workers’ Compensation and Employers Liability: Workers’
Compensatipn, in statutory amounts, with Employers’ Liability lifnits not less than One Million
Dollafs ($1,000,000) each accident, injury, or illness.

(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

Jimit covering all negligent acts, errors and omissions of Tenant’s architects, engineers and
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surveyors. If the Professional Liability Insurance provided by the architects, engineers, or
surveyors is “claims made” coverage, Tenant shall assure that these minimum limits are
maintained fqr no less than three (3) years beyond completion of the construction or remodeling.

Q) 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 Pollution Liability applicable to the work being performed, with a limit no léss
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. This policy may
be provided by the Tenant’s contractor, provided that the policy must be “claims made” coverage
and Tenant must require Tenant’s contractor to maintain these minimum limits for no less than
three (3) years beyond completion of the Project.

(7)  Property Insurance:

€) Prior to construction:

(i) Property insurance, excluding earthquake and flood, in the 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 control 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 such perils, resulting damage 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.
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(b) During the course of construction:

(i) Builder’s risk insurance, special form coverage, excluding earthquake
and flood, for one hundred percent (100%) of the replacement value of all completed
improvements and City property in the care, custody and control 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 such covered perils, 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 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.

(c) Upon completion of construction:

(i) Property insurance, excluding earthquake and flood, in the amount no
less than One Hundred Percent (100%) of the then-current replacement value of all
improvements and City property in the care, custbdy 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 than one hundred percent (100%) of the actual replacement value of such
fnachinery 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 appfoved by City’s Risk Manager. At the option of City’s Risk Manager, either: the
insurer shall reduce or eliminate such deductibles or self-insured retentions with respect to the
City and County of -San Francisco, and their respective commissioners, members, officers,
agents, and employees; or the Ténant shall procure a financial guarantee 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: 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 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 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. (Limits required may
be achieved through the use of primary and excess liability policies.)

(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 maintaiﬁ such coverage continuously throughout the term
of this Ground Lease and, without lapse, for a period of three years beyond the expiration of this
Ground Lease, to the effect that, should occurrences during the contract term give rise to claims
made after expiration of the Ground Lease, 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 liable for any required premium.

(¢)  For any claims related to this Ground Lease, the Tenaﬁt‘s insurance
coverage shall be primary insurance with respect to 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 shall be in excess of the Tenant's
insurance and shall not contribute 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 the limits of the insurer's liability.

45
144\274\2386634.2



(e) Any failure to comply with réporting provisions of the policies shall not
affect coverage provided to the City and its commissioners, members, officers, agents, or
employees. |

(f)  Approval of Tenant’s insurance by 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 event the City determines 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 with a Best's rating of no less than A-VIII
or as otherwise approved by the City’s Risk Manager.
22.01(g) Verification of Coverage
Tenant shall‘furnish City with certificates of insurance and with original
endorsements 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 by that insurer to bind coverage on its behalf. City reserves
the right to require complete, certified copies of all required insurance policies, including
endorsements demonstrating the coverage required by these specifications at any time.
22.01(h) Contractor, Subcontractors and Consultants Insurance
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

46
144\274\2386634.2



of San 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 Requireménts

From and after the Effective Date, Tenaﬁt shall at its cost and expense, promptly comply
with all applicable Laws, statutes, ordinances and governmental rules, regulations or
requirements now in force or which may hereafter be in force, including without limitation the
requirements of the fire department or other similar body now or hereafter constituted and 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 contests any of the foregoing, Tenant shall not be obligated to comply therewith
to the extent that 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 Indemnified Parties 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 its
capacity.as a landowner with a proprietary interest in the Premises and not as a regulatory agency
with certain police powers. Tenant understands and agrees that 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 has thereby obtained any required approvals from City departments, boards or .
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commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the

City is in no way modifying or limiting the obligations of Tenant to develop the Project in

accordance with all Laws and 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 governmental
agencies with jurisdiction, which may include the City’s Planning Commission and/or Zoning
Administrator and the Department of Building Inspection. Tenant must use good faith efforts to
obtain and will be solely responsible for obtaining any such approvals required for the Project in
the manner set forth in this Section. Tenant will not seek any regulatory approval without first
obtaining MOHCD’s approval, which approval shall not be unreasonably withheld or delasfed.

" Throughout the permit process for any regulatory approval, Tenant will consult and coordinate
with MOHCD in Tenant’s efforts to obtain permits. MOHCD will cooperate reasonably with
Tenant in its efforts to obtain permits; provided, however, Tenant may not agree to the
imposition éf conditions or restrictions in connection with its efforts to obtain a permit from any
other regulatory agency if the City is required to be a co-permittee under the permit or the
condiﬁons 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 MOHCD has approved the

conditions previously in writing and in MOHCD’s reasonable discretion; No approval by
MOHCD will limit Tenant’s obligation to pay all the costs of complying with conditions under
this Section. Tengnt 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.
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With MOHCD’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
any other indemnification provisions of this Ground Lease, Tenant must indemhify the City and
its commissioners, officers, agents 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 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 any other Indémniﬁed Party.

ARTICLE 24: ENTRY

(a) The City reserves for itself and its authorized representatives the right to enter the

Site at all reasonable times during normal business hours 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 Site, for any of the following purposes:

(i) to inspect the work being performed by Tenant 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 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 notices 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 prospective
tenanté or other occupants, and to post any reasonable “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 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 necessary,
given the nature of the emergency. The City will have the right to usé any and all means the City
considers appropriate to gain access to any portion of the Premises in an emergency, in which
case, the City will hot be responsible 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 fofcible or
unlawful entry onto or a detainer of the Pfemises, or an eviction, actual or constructive, of
Tenant from the Premises or any portion thereof.

(¢) The City will not be liable in any manner for any inconvenience, 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 responsible for any losses resulting from 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, subject to subsection (c) above.

(e) The Cify 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 pracficable, 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

Notwithstanding any other provision of this Ground Lease and subject to the prior written
consent of the City in the form attached hereto as Attachment 3, which consent shall not be
unreasonably withheld, conditioned or delayed, Leasehold Mortgages are permitted to be placed
upon the Leasehold Estate only for the purpose of securing loans of funds to be used for
financing the acquisition, design, construction, renovation or reconstruction of the Project;
refinancing of financing used to acquire, design, construction, renovation, reconstruct, or
rehabilitate the Project; and any other expenditures reasonably necessary and appropriate to
acquire, own, develop, construct, rehabilitate, 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, acting solely in its capacity as landlord under this Ground Lease and not in its

capacity as a Project Lender, hereby acknowledges and accepts asa

Lender, and consents to the Leasehold Mortgage associated with Lender’s construction and

permanent loan to Tenant for the Project.

' 25.02 Holder Not Obligated to Construct
The holder of any mortgage, deed of trust or other security interest authorized by Section
25.01 (“Holder” or “Lender”), including 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 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
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completion of the construction of the Improvements, except as provided in 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 Siﬁe or any portion thereof to any uses, or to
construct any Improvements thereon, other than those uses or Improvements authorized under
Section 9.02 and any reasonable modifications in plans proposed by any Holder or its successors
in interest proposed for the viability of the Project approved by the City in its reasonable
discretion. Except as provided in Section 26.06(ii), to the extent any Holder or its successors in
interest wish to change such uses or construct different improvements, Holder or its successors in
interest must obtain the advance written consent of the City as provided above.

25.03 Failure of Holder to Complete Construction

In any case where six (6) months after assumption of obligations pursuant to Section
25.02 above, a Lender, having first exercised 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 for events
or failures occurring after such assumption; subject to any extensions of time granted pursuant to
Section 10.15 of this Ground Lease.

25.04 Default by Tenant and City's Rights

25.04(a) Right of City to Cure a Default or Breach by Tenant under a
Leasehold Mortgage

In the event of a default or breach by Tenant under any Leasehold Mortgage, and

Tenant’s failure to timely commence or diligenﬂy prosecute cure of such default or breach, the
City may, at its option;cure such breach or default at any time prior fo one hundred ten (110)

days after the date on which the Lender files a notice of default. In such event, the City shall be
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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 a lien upon the Leasehold
Estate or any portion thereof to the extent such costs and disbursements are not reimbursed by
Tenant. Any such lien shall be subject 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) days followving the date of Lender filing a notice of default and .
expiratioﬁ of all applicable cure periods of Tenant under the terms of the applicable loan
documents, the City shall also have the right to assign Tenant’s interest in the Ground Lease to
another entity, subject to such Lender’s and Permitted Limited Partner’s advance written
consent, and which consent may be conditioned; among 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 aﬁd securing of any Leasehold Mortgage, (ii) the delivery of any
instruments and documents and their filing and recording, if required, and (iii) all taxés and

charges payable in connection with any Leaschold Mortgage.
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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.
Execution of Attachment 3 shall constitute City’s acknowledgemeﬁt of Lender’s having given
such notice as is required to obtain the rights and protections of a Lender under this Ground

Lease. The City hereby acknowledges that is deemed to have given such written

Notice as First Mortgage Lender.

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 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 assessments,
to make any repairs and improvements, to do any other act or thing required of Tenant or
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, 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 be continuing, and not be
cured within the applicable cure period, the City shall not terminate this Ground Lease nor

exercise any other remedy hereunder unless it first gives written notice of such event of default

to Lender and
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@) If 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

(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 () to
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 proceedings in the nature thereof (including the
appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, in
which case such event of default shall be remedied or deemed remedied in accordance §vith
Article 26.04 below.

All rights of the City to terminate this Ground Lease as the result of the occurrence 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 specified by this
Section 26.03, and upon Permitted Limited Partner having failed to proceed as permitted under
Sections 19.02(b) or 26.06(iv). Notwithstanding anything to the contrary contained herein, in no
event shall any Lender be required, as a condition to preventing the termination of this Ground
Lease, or obtaining a new ground lease hereunder, to (A) cure any default by Tenant under
Section 25.04 of this Ground Lease or (B) to cure any default by Tenant in the payment of any
amounts payable by Tenant under any indemnification provisions of this Ground Lease (and
upon completion of a foreclosure (or deed in lieu thereof), all such defaults shall automatically

be deemed cured and waived.
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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 as it pertains to Lender or any Subsequent
Owner 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 foreclosure or other appropriate proceedings in the
nature thereof, (ii) Lender shall diligently prosecute any such proceedings to completion, (iii)
Lender shall have fully cured aﬁy event of default arising from failure to pay or perform any
monetary obligation in accordance with Section 26.03, 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.

26.05 Court Action Preventing Lender's Action

If Lender 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 proceedings
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 rejected by Tenant in bankruptcy, the City
agrees to enter into a new ground lease with the Lender on the same terms set forth in this
Ground Lease. For purpose of this Article, if there is more than one Lender, the City will offer
the new lease to each Lender in the order of priority until accepted.

26.06 Lender’s Rights to Record, Foreclose and Assign

The City hereby agrees with respect to any Leasehold Mortgage, that:

56
144\274\2386634.2



6] the Lender may cause same to be recorded, enforced and foreclosed, and upon

foreclosure, 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 approval shall not be unreasonably withheld, and if the Subsequent Owner has
elected to maintain the use restrictions of Artiqle 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 such that the Premises receive an exemption from state property taxes
as provided under Section 214 of the California Revenue and Taxation Code (to the extent such
exemption is then generally available). Lender, furthermore, may acquire title to the Leasehold
Estate in any lawful way, and if the Lender becomes 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 Section 25.04.

(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; provided, however, that, subject to the rent provisions of
Sectién 26.07 below, the Subsequent Owner may operate and maintain the 81 residential units
without any limitations on the rents charged or the income of the occupants thereof, subject to
any applicable regulatory agreement, restrictive covenant or other encumbrance;

(iiiy  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; and
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(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 be deemed to include such Permitted Limited Partner; provided, however, that the rights of

such Permitted Limited Partner shall be subordinate to the rights of any Lender.

26.07 Ground Lease Rent after Lender Foreclosure or Assignment

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

(a) 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 Séction 9.02, then Annual Rent otherwise due may, at the option of the Lender, be
deferred until the earlier of the date of the Lender’s sale or assignment of the Project to a
Subsequent Owner that does not agree to operate the Project subject to such restrictions or the
date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
annum until paid.

(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 affordability restrictions agreed to by the Subsequent Owner,
if any, and the Base Rent shall be increased to the new fair market rent pursuant to this 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 amount (but not below zero) in its sole
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discretion and, in such case, the Subsequent Owner will be required to reduce rent charged to
tenants on a dollar for dollar basis, with respect to such aggregate units occupied by 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 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 parties cannot agree on the joint appraisal
instructions, either party may invoke a neutral third-party process to éet 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, however, that
after the neutral third party process, the Lender, 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 After Lender Foreclosure

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 Department 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 Teﬁant
under its loan documents have been satisfied, the City agrees:

(a) That subject to Section 19.04(b) the City shall not voluntarily cancel or surrender

this Ground Lease, or accept a voluntary cancellation or surrender of this Ground Lease by
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Tenant, or amend this Ground Lease to materially increase the obligations of the Tenant or the
rights of the City thereunder, without the prior written consent of the Lender or Permitted
Limited Partner (which will not be unreasonably withheld or delayed);

(b)  That the City shall 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 without the prior written consent of the Lender (which will not be unreasonably
withheld or delayed);

(c) That, if a Lender makes writteﬁ request for the same within fifteen (15) days after
Lender receives written notice of termination of this Ground Lease, the City will enter a new
Jease 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 unpaid monetary defaults under the Ground Lease, through the date of such
termination;

(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 Site pursuant to this Ground Lease shall not merge with the
fee interest in the Site, notwithstanding ownership of the leasehold and the fee by the same
person, without the prior written consent of each Lender.

26.11 City Bankruptcy
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(a) If a bankruptey 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.

(b) 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 Lendgrs 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 Site pursuant to section 363(f) of the
Bankruptcy Code, free and clear of the leasehold interest under this Ground Lease.

(c) If a bankruptcy proceeding is filed by or on behalf of the City, the City agrees as
follows: (i) the Tenant shall be presumed 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 behalf 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.

(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 Agreement
If, during the term 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

61
144\274\2386634.2



obligations of the parties shall be determined pursuant to this Article 27, subject to the rights of
any Lender. |

27.02 Total Taking

If the Site is totally 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 Ground Lease shall remain in

- effect, except that Tenant may, with Lender’s written consent, which consent shall not be

unreasonably withheld, conditioﬁed or delayed, eledt to terminate this Ground Lease if, in
Tenant’s reasonable judgment, the remaining portion of the Improvements is rendered unsuitable
for Tenant's contiﬁued use of the Site. If Tenant 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 termination, which date shall not be earlier than thirty (30) days nor later
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 if
such date falls on a date before the date of termination as designated by Tenant. If Tenant does
not terminate this Ground Lease within such thirty (30) day notice period, this Ground 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 on the date of taking the rent shall be reduced by an amount
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that is in the same ratio to the rent as the value 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

If there i§ a partial taking of the Improvements 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 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 distributed 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 thé extent provided therein; and

(b) Second, to the Tenant in an amount equal to the fair market value of Tenant's
interest in the Improvements and its leasehold interest in the Site (including, but not limited to,
the value of Tenant's interest in all subleases to occupants of the Site), such value to be
determined as it existed immediately preceding the earliest taking or threat of taking of the Site;
and;

() Third, to the Landlord.

27.07 Payment to Lenders
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In the event the Improvements are subject to the lien of a Leasehold Mortgage on the date
when any compensation resulting from a condemnation or threatened condemnation is to be paid
to Tenant, such award shall be disposed of as provided in the Leasehold Mortgages.

ARTICLE 28: ESTOPPEL CERTIFICATE

The City or Tenant, as the case may be, shall execute, acknowledge and deliver to the
other and/or any Lender or a Permitted Limited Partner, promptly upon request, its certificate
certifying (a) that this Ground Lease is unmodified and in fuli force and effect (or, if there have
béen modifications, that this Ground Lease is in full force and effect, as modified, 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 defenses against the enforcement by the City or Teﬁant to be-
performed or ébserved and, if so, specifying the same, and (d) whether there are then existing
any defaults by Tenanf or the City in the performance or observance by Tenant or the City of any
agreement, covenant or condition hereof on the part of Tenant or the City to be performed 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 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 be conveyed to 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 comply with the City’s procurement requirements and procedures as described in the
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Contracting Manual (2006 Amendment) for Federally Funded Construction Projects Financed by
the Mayor’s Office of Housing, issued by MOHCD on November 18, 2002, as amended on May
22, 2007, as the same may be further amended from time to time, and with the requirements of
the Small Business Enterprise Program (“SBE Program”) as set forth in that certain Small
Business Enterprise Program manual dated July 1, 2015, as the same may be amended from time
to time, according to the procedures established by the City's Contract Monitoring Division. The
Project must comply with thé training, hiring and contracﬁng requirements of Section 3 of the
Housing and Community Development Act of 1968 and of the San Francisco Section 3 program as
administered by MOHCD. Federal Section 3 requiremenfs state that contracts and opportunities for
job training and employment be given, to the greatest extent 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 hiring requirements as incorporated into the local Section 3 program and in
conjunction with the City’s low-income hiring requirements pursuant to San Francisco’s First -
Source Hiring Ordinance (San Francisco Administrative Code Chapter 83).

ARTICLE 31: CITY PREFERENCE PROGRAMS

To the extent permitted by applicable federal and state law, Tenant agrees to corﬁply with
the requirements of the City’s current housing preference programs, as amended from time to
time; provided, however, that such requirements shall apply only to the extent permitted by the
requirements of non-City funding approved by the City for the Project.

ARTICLE 32: LABOR STANDARDS PROVISIONS

Although the Parties acknowledge that the development of the Project is a private work
of improvement, Tenant agrees that any person performing labor in the construction of the

Project and any Change to the Premises, which Tenant provides under this Ground Lease, shall
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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 subject 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, California. Tenant shall include in any contréct for construction or demolition of
the Project 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
any 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 of any Change to the
Premises.

ARTICLE 33: CONFLICT OF INTEREST

No commissioner, official, or employee of the City shall have any personal or financial
interest, direct or indirect, in this Ground Lease, nor shall any such commissioner, official, or
employee participate in any decision relating to this Ground Lease which affects his or her
persoﬁal interests or the interests of any corporation, partnership, or association in which he or
she is directly or indirectly interested.

ARTICLE 34: 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 35: ENERGY CONSERVATION
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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 36: WAIVER

The waiver by the City or Tenant Vof 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, 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 insist upon the performance by the other in strict
accordance with the said terms. The subsequent acceptance of rent or any other sum of money
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 Groundeeasé, 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 37: TENANT RECORDS

Upon reasonable 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 records, reports, data and information made or kept by Tenant regarding its
activities or operations on the Sit¢. 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 Premises.
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ARTICLE 38: 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 [HUD, Jthe 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:

With a copy to the
Permitted Limited
Partner at:

if to the City at:

490 SVN Housing Associates, LP
600 California Street, Suite 900
San Francisco, CA 94108

Mission Housing Development Corporation
474 Valencia Street, Suite 280
San Francisco, CA 94108

Bank of America, N.A.

7700 El Camino Real

Carlsbad, CA 92009-8506

Attention: Stephanie Barrett

Asset Manager for 490 South Van Ness Avenue

San Francisco Mayor’s Office of Housing and Community
Development

One South Van Ness Avenue, 5% Floor

San Francisco, California 94103

Attn.: Director

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 38. Any notice

given pursuant to this Article 38 shall be effective on the date of receipt or the date delivery is

refused as shown on the delivery receipt.

ARTICLE 39: HEADINGS

144\274\2386634.2
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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 40: 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 City sells the Site to any
third party, City shall require such third party to assume all of the City’s obligations hereunder
arising on and after the transfer in writing for the benefit Tenant and its successors and assigns.

ARTICLE 41: TIME

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

Lease.

ARTICLE 42: 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 43: APPLICABLE LAW: NO THIRD PARTY BENEFICIARY

This Ground Lease shall be governed by and construed pursuant to the laws of the State
of California. This Ground Lease is entered into solely among, between and for the benefit of,

and may be enforced only by, the parties hereto and, to the extent specifically provided under
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this Ground Lease, the Permitted Limited Partner and any Lender hereunder. Other than as set
forth in the preceding sentence, this Ground Lease and does not create rights in any other third
party.

ARTICLE 44: 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 45: 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 46: 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 5 (“Memorandum of Ground Lease™).
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 47: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

Tenant may not cause or permit any voluntary transfer, assignment or encumbrance of its interest
in the Site or Project or of any ownership interests in Tenant, or lease or permit a sublease on all
or any part of the Project, without the prior written consent of the City, in its reasonable

discretion, other than: (a) leases, subleases or occupancy agreements to Occupants; or (b)
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security interests for the benefit of lenders securing loans for the Project as approved by the City -
on terms and in amounts as approved by City in its reasonable discretion, (c) transfers from
Tenant to a limited partnership or limited liability company formed for the tax credit syndication
of the Project, where Tenant or an affiliated nonprofit public benefit corporation is the sole
general partner or manager of that entity; (d) transfers of the general partner interest in Tenant to
a nonprofit public benefit corporation approved in advance.by the City; (e) transfers of any
limited partner interest in Tenant pursuant to the tax credit syndication of the Project and/or as
otherwise permitted by Tenant’s Partnership Agreement; or (f) any transfer by foreclosure or
deed in lieu of foreclosure; (g) if the Tenant is a Lender (or a Lender’s affiliate), transfers of
ownership interests in such Lender (or its affiliate); or (h) the grant or exercise of an option
agreement between Tenant and the General Partner or manager or any of its affiliates in
connection with the tax credit syndication of the Project where such agreement has been
previously approved in writing by the City. Any other transfer, assignment, encumbrance or
lease without the City's prior written consent will be voidable and, at the City's election,
constitute an Event of Default under this Agreement. The City's consent to any specific
assignment, encumbrance, lease or other transfer will not constitute its consent to any subsequent
transfer or a waiver of any of the City's rights under this Ground Lease.

ARTICLE 48: CITY PROVISIONS

48.1 Non-Discrimination

(a) Covenant Not to Discriminate. In the performance of this Ground 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, ancestry, age, sex, sexual orientation, gender

identity, domestic partner status, marital status, disability, weight, height or Acquired Immune
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Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City
employee working with, or applicant for employment with Tenant, in any of Tenant’s operations
within 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.

) 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(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall
require all subtenants and other subcontractors to combly with such provisions. Tenant’s failure
to comply with the obligations in this subsecﬁon 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 Tem}l, 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 membership discounts, moving expenses, pension and retirement benefits or
travel benefits (collectively “Core Benefits™), as well as any benefits other than Core Benefits,
between employees with domiestic partners and employees with spouses, 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 registration,

subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.
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(d) Condition to Lease. As a condition to this Ground Lease, Tenant shall

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

Francisco Contract Monitoring Commission.

(e) Incorporation of Administrative Code Provisions 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 fully 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 foregoing, 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 against in violation of the
provisions of this Lease may be assessed against Tenant and/or deducted from any payments due
Tenant.

48.2 MacBride Principles — Northern Ireland. The City and County of San
Francisco urges companies doing business in Northern Ireland to move tdward resolving
employment inequities and encourages them to abide by the MacBride Principles as expressed in
San Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco
also urges 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 concerning doing business in Northern Ireland.
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48.3 Conflicts of Interest. Tenant states that it is familiar with the provisions of
Section 15.103 of the San Francisco Charter, Article III, 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 thét 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 i“enant believes any officer or employee of the 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 Ground Lease.

48.4  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 agrees that no officer or employee of the City has authority to commit the
City to this Ground Lease unless and until a 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 a 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. Approval of this Ground Lease by any City department, commission or agency
may not be deemed to imply that a resolution will be enacted or create any binding obligations

. on the City.
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48.5 Tropical Hardwoéd/V irgin Redwood Ban. Pursuant to Section 804(b) of the
San Francisco Environment Code, the City and County of San Francisco 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 shall
not use any items in the rehabilitation, development or operation of the Premises or otherwise in
the performance of this Lease which are trobical hardwoods, tropical hardwood wood products,
virgin redwood or virgin redwood wood products.

48.6 Tobacco Product Advertising 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 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 hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking. |

48.7 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 certain notices and thé
maintenance of certain records regarding pesticide usage, and (iii) require Tenant to submit to
the City’s Department of the Enviroﬁment an integrated pest management (“IPM”) plan that (A)
lists, 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) describes
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the steps Tenant will take to meet the C‘ity’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 requheﬁents 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 Environment that Tenant is exempt from complying with certain
portions of the Pesticide Ordinance as provided in Section 307 thereof.

48.8 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 Ground Lease and any and all records,
information and materials submitted to the City hereunder are public records subject to public
disclosure. Tenant hereby authorizes the City to disclose any records, information and materials
submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant
specifically agrees to conduct any meeting of its governing board that addresses any matter
relating to the Project or to Tenant’s performance under this Ground Lease as a passive meeting.

48.9 Notification of Limitations on Contributions. Through its execution of this
Ground Lease, Tenant acknowledges that it is familiar with Section 1.126 of the San Francisco
Campaign and Governmental Conduct 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

commencement of negotiations for such contract until the termination of negotiations for such
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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.

48.10 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 Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may
be amended from time to ﬁme. 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 texf of
the HCAO is available on the web at www.sfgov.org/oca/lwih.htm. Capitalized terms used in
this Section and not defined 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 subject to the HCAO.

(@)  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 HCAO,
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 (30).days after receiving the
Ci£y'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 30-day period, or thereafter fails diligently to pursue the cure to completion, the City will
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have the right to pursue the remedies set forth in Section 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 leigations substantially the same as those set forth in this Section. Tenant must
notify the City's Purchasing Deﬁaﬂment when Tenant enters into a sublease and must certify to
the Purchasing Deparﬁnent that Tenant has notified the subtenant of the obligations under the‘
HCAO and has imposed the requirements of the HCAO on subtenant through the sublease.
Tenant will be responsible for its subtenants' compliance with this Chapter. If a subtenant fails
to comply, the City may pursue the remedies set forth in this Section against Tenant based 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
anticipated 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
asseﬁ or enforce any rights under the HCAO by any lawful means. |

.(f) Tenant représents and warrants that it is not an entity that was set up, or is
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.

@) Tenant must provide City with access to‘ records 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 ascertain its compliance
with HCAO. 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 nonprofits), but 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 arises
on the effective date of the agreement that causes the cumulative amount of agreements between
Tenant and MOHCD to be equal to or greater than $75,000 in the fiscal year.

48.11 Public Access to Meeting.s and Records. If Tenant reéeives 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 agrees to open its meetings and records to the public in the manner set
forth in Sections 121..4 and 121.5 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

to comply with any of the provisions of this paragraph shall constitute a material breach of this
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Ground Lease. Tenant further acknowledges that such material breach of the Lease shall be
grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety.

48.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the Cify 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.

48.13 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 this Ground
Lease.

48.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase
preservative-treated wood products containing arsenic in the performance of this Ground Lease
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
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 ﬁeated with a preservative
that contains arsenic, elemental arsenic, or an arsenic cdpper 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 preparéd and adopted
by the Department of the Environment. This provision does not preclude Tenant from

purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
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"saltwater immersion" shall mean a pressure-treated wood that is used for construction purposes
or facilities that are partially or totally immersed in saltwater. |
48.15 Nondisclosure of Private Information. Tenant agrees to comply fully 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 Ground Lease as though fully set forth. Capitalized terms used
in this section and not defined in this Ground Lease 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:
() Neither Tenant nor any of its subcontractors shall disclose Private
Information, unless one of the following is true:
@@ The disclosure is authorized by this Ground Lease;
(i)  Tenant received advance written approval from the Contrgcting
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 Information authorized by a Contracting Department shall be in
accordance with any conditions or restrictions stated in the approval.
(© Private Information 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 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 Tenant.

48.16 Graffiti. Graffiti is detrimental to the health, safety and welfdre of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an increase in crime; degrades the community and ieads to urban blight;
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent
with City's property maintenance goals and aesthetic standards; and results in additional graffiti
and in other properties becoming the target of graffiti unless it is quickly rémoved 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 and County and its
residents, and to prevent the further spread of graffiti.

Tenant shall remove all graffiti from the Premise_:s and any real property 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 or (b) receipté 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 surrounding construction Premises, whether 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) any sign or banner
that is authorized by, and in compliance with, the applicable requirements of the San Francisco
Public Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2)
ahy 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 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 shéll constitute an event
of default of this Ground Lease.

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

48.18 Food Service Waste Reduction. Tenant agrées 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
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if it breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine. Without limiting City's other rights 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
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 light of the
circumstances existing at the time this Ground Lease was made. Such 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.

48.19 Local Hire Requirements. Any undefined, initially-capitalized term used in this
Section shall have the meaning given to such term in San Francisco Administrative Code Section
23.62 (the "Local Hiring Requirements"). Tenant Improvements and Alterations (as defined in
Section 7.1) are subject to the Local Hiring Requirements unless the cost for such work is (i) |
estimated to be less than $750,000 per building permit or (ii) meets any of the other exemptions
in the Local Hiring Requirements, including the ﬁse of federal funding for the Project. Tenant
agrees that it shall combly with the Local Hiring Requirements to the extent applicable. Before
starting any Tenant Improvement Work or any Alteration, Tenant shall contact City’s Office of
Economic Workforce and Development ("OEWD") to verify if the Local Hiring Requirements
apply to the work (i.e., whether the work is a "Covered Project").

Tenant shall include, and shall require its subtenants to include, a requirement to comply
with the Local Hiring Requirements in any contract for a Covered Project with specific reference
to San Francisco Administrative Code Sectiéri 23.62. Each such contract shall name the City

and County of San Francisco as a third party beneficiary for the limited purpose of enforcing the
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Local Hiring Requirements, including the right to file charges and seek penalties. Tenant shall
cooperate, and require its subtenants to cooperate, with the City in any action or proceeding
against a contractor or subcontractor thét fails to comply with the Local Hiring Requirements
when required. Tenant’s failure to comply with its obligations under this Section shall constitute
a material breach of this Lease. A contractor’s or subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.62 against the breaching party.

48.20 Criminal History in Hiring and Employment Decisions

(a) Unless exempt, Tenant agrees to comply With and be bound by all of the
provisions of San Francisco Adrﬁinistrative Code Chapter 12T (Criminal History in Hiring and
Employment Decisions; “Chapter 12T”), which are hereby incorporated as may be amended
from time to time, with respect to applicants and employees of Tenant who would be or are
performing work at the Site.

R (b)  Tenant shall incorporate by reference the provisions of Chapter 12T in all
subleases of some or all of the Site, if any, and shall require all subtenants 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.

(c) Tenant and subtenants (if any) shall not inquire about, require disclosure of, or if
such information is received base an Adverse Action (as defined in Chapter 12T) on an
applicant’s or potential applicant for employment, or employee’s: (1) Arrest (as defined in
Chapter 12T) not leading to a Conviction (as defined in Chapter 12T), unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)

participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
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that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a
Conviction that is more than seven years old, from the date of sentenqing; or (6) information
pertaining to an offense other than a felony or misdemeanor, such as an infraction.

(d)  Tenant and subtenants (if any) shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment application
the facts or details of any conviction history, unresolved arrest, or any matter identified in
subsection (c) above. Tenant and subtenants (if any) shail not require such disclosure or make
such inquiry until either after the first live interview with the person, or after a conditional offer
of employment.

(e Tenant and subtenants (if any) shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment with Tenant or subtenant at the Site, that the Tenant or subtenant will consider for
employment qualified applicants with criminal histories in a manner consistent with the
requirements of Chapter 12T.

® Tenant and subtenants (if any) shall post the notice prepared by the Office of
Labor Standards Enforcement (“OLSE”), available on OLSE’s website, in a conspicuous place at
the Svite anci at other workplaces within San Francisco where interviews for job opportunities at
the Site occur. The notice shall be posted in English, Spanish, Chinese, and any language spoken
by at least 5% of the employees at the Site or other workplace at which it is posted.

(g) Tenant and subtenants (if any) understand and agree that upon any failure to
comply with the requirements of Chapter 12T, the City shall have the right to pursue any rights

or remedies available under Chapter 12T or this Ground Lease, including but not limited to a
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penalty of $50 for a second violation and $100 for a subsequent violation for each employee,
applicant or other person as to whom a violation occurred or continued, termination or
suspension in whole or in part of this Ground Lease.

(h)  If Tenant has any questions about the applicability of Chapter 12T, it may contact
the City’s Real Estate Division for additional information. City’s Real Estate Division may
consult with the Director of the City’s Office of Contract Administration who may also grant a
waiver, as set forth in Section 12T.8.

48.21 Prevailing Wages and Working Conditions

Any undefined, initially-capitalized term used in this Section shall have the meaning
given to such term in San Francisco Administrative Code Section 23.61. Tenant shall require its
Contractors and Subcontractors performing (i) labor in connection with a “public wor > as
defined under California Labor Code Section 1720 et seq. (which includes certain construction,
alteration, maintenance, demolition, installation, repair, carpet laying, or refuse hauling work if
paid for in whole or part out of public funds) or (ii) Covered Construction, at the Premises to
(1) pay workers performing such work not less than the Prevailing Rate of Wages, (2) provide
the same hours, working conditions and benefits as in each case are provided for similar work
performed in San Francisco County, and (3) employ Apprentices in accordance with
San Francisco Administrative Code Section 23.61 (collectively, "Prevailing Wage
Requirements;‘). Tenant agrees to cooperate with the City in any action or proceeding against a
Contractor or Subcontractor that fails to comply with the Prevailing Wage Requirements.

Tenant shall include, and shall require its subtenants, and Contractors and Subcontractors
(regardless of tier) to include, the Prevailing Wage Requirements and the agreement to cooperate

in City enforcement actions in any Construction Contract with specific reference to
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San Francisco Administrative Code Section 23.61. Each such Construction Contract shall name
the City and County of San Francisco, affected workers, and employee organizations formally
representing affected workers as third party beneficiaries for the limited purpose of enforcing the
Prevailing Wage Requirements, including the right to file charges and seek penalties against any
Contractor or Subcontractor in accordance with San Francisco Administrative Code

Section 23.61. Tenant’s failure to comply with its obligations under this Section shall constitute
a material breach of this Lease. A Contractor’s or Subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.61 against the breaching party. For the curreﬁt Prevailing Rate of Wages, contact the
City’s Office of Labor Standards Enforcement.

48.22 Sugar-Sweetened Beverage Prohibition

Tenant agrees that it will not sell, provide, or otherwise distribute Sugar-Sweetened
Beverages, as defined by San Francisco Administrative Code Chapter 101, as part of its
performance of this Ground Lease.

48.23 Taxes, Assessments, Licenses, Permit Fees and Liens

(a) Tenant recognizes and understands that this Ground Lease may create a possessory
interest subject to property taxation and that Tenant may be subject to the payment of property
taxes levied on such interest.

(b) Tenant agrees to pay taxes of any kind, including possessory interest taxes, that may
be lawfully assessed on the leasehold interest hereby created and to pay all other taxes, excises,
licenses, permit charges and assessments based on Tenant’s usage of the Premises that may be
imposed upon Tenant by law, all of which shall be paid when the same become due and payable

and before delinquency.
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(¢) Tenant agrees not to allow or suffer a lien for any such taxes to be imposed upon
the Premises or upon any equipment or property located thereon without promptly discharging
the same, provided that Tenant, if so desiring, may have reasonable opportunity to contest the
validity of the same.

(d) San Francisco Administrative Code Sections 23.38 and 23.39 require that the City
and County of San Francisco report certain information relating to this Lease, and any renewals
thereof, to the County Assessor within sixty (60) days after any such transaction, and that Tenant
report certain information relating to any assignment of or sublease under this Lease to the
County Assessor within sixty (60) days after such assignment or sublease transaction. Tenant
agrees to provide such information as may be requested by the City to enable the City to comply
with this requirement.

48.24 Vending Machines; Nutritional Standards

Tenant shall not install or permit any vending machine on the Premises without the prior
written consent of Landlord. Any permitted vending machine must comply with the food
nutritional and calorie labeling requirements set forth in San Francisco Administrative Code
section 4.9-1(c), as may be amended from time to time (the “Nutritional Standards
Requirements”). Tenant agrees to incorporate the Nutritional Standards Requirements into any
contract for the installation of a vending machine on the Premises or for the supply of food and
beverages to that vending machine. Failure to comply with the Nutritional Standards
Requirements or to otherwise comply with this Section 48.24 shall be deemed a material breach
of this Lease. Without limiting Landlord’s other rights and remedies under this Lease, Landlord
shall have the right to require the immediate removal of any vending machine on the Premises

that is not permitted or that violates the Nutritional Standards Requirements.
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48.25 All-Gender Toilet Facilities.

If applicable, Tenant shall comply with San Francisco Administrative Code Section 4.1-3
requiring at least one all-gender toilet facility on each floor of any new building on City-owned
land and within existing buildings leased by the City where extensive renovations are made. An
“all-gender toilet facility” means a toilet that is not restricted to use by persons of a specific sex
or gender identity by means of signage, design, or the installation of fixtures, and “extensive
renovations” means any renovation where the construction cost exceeds 50% of the cost of
providing the toilet facilities required by this section. If Tenant has any question about

applicability or compliance, Tenant should contact MOHCD for guidance.

ARTICLE 49: 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 50: AMENDMENTS

Neither this Ground Lease nor any terms or provisions hereof may be changed, waived,
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Ground Lease, but each and every term, covenant and condition of this
Ground Lease shall continue in full force and effect with respect to any other then-existing or
subsequent breach thereof. Any amendments or modifications to this Ground Lease, including,

without limitation, amendments to or modifications to the exhibits to this Ground Lease, shall be
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subject to the mutual written agreement of City and Tenant, and City’s agreement may be made
upon the sole approval of the City’s Director of Property, or his or her designee; provided,
however, material amendments or modifications to this Lease (a) changing the legal description
of the Site, (b) increasing the Term, (c) increasing the Rent, (d) changing the general use of the
Site from the use authorized under this Ground Lease, and (e) any other amendment or
modification which materially increases the City’s liabilities or financial obligations under this

Lease shall additionally reqﬁire the approval of the City’s Board of Supervisors.

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. Schedule of Performance
3. City Consent of Leasehold Mortgage

4. Reserved
5. Memorandum of Ground Lease

6. Form of Income Certification Form

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY TO THIS LEASE UNLESS AND UNTIL
CITY’S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING THIS LEASE AND AUTHORIZING THE TRANSACTIONS
CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF
CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION,
AND THIS LEASE SHALL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD
OF SUPERVISORS DO NOT APPROVE THIS LEASE, IN THEIR RESPECTIVE SOLE
DISCRETION. APPROVAL OF THIS LEASE BY ANY DEPARTMENT, COMMISSION OR
AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION

91
144\274\2386634.2



WILL BE ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING
OBLIGATIONS ON CITY.
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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:

490 SVN HOUSING ASSOCIATES,
a California limited partnership

By:

Name:

Title:

CITY AS LANDLORD:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Andrico Pennick
Acting Director of Property

By:

Kate Hartley

Director, Mayor’s Office of Housing and Community Development
APPROVED AS TO FORM:
DENNIS J. HERRERA

City Attorney

By:
Deputy City Attorney
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ATTACHMENT 1

LEGAL DESCRIPTION OF THE SITE
(490 South Van Ness Avenue)
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ATTACHMENT 2

SCHEDULE OF PERFORMANCE
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ATTACHMENT 3

CITY CONSENT OF LEASEHOLD MORTGAGE

Date:

Mayor’s Office of Housing and Community Development of the
City and County of San Francisco

Attn: Director

One South Van Ness Avenue, 5% Floor -

San Francisco, CA 94103

RE: , San Francisco (LEASEHOLD MORTGAGE)

Dear Sir or Madam:

Pursuant to Section 25.01 of the < Ground Lease, dated , 20, between
the City and County of San Francisco (“City”) and , a California

, we are formally requesting the City’s consent to our placing a leasehold
mortgage upon the leasehold estate of the above referenced development. The following
information is provided in order for the City to provide its consent:

Lender:

Principal Amount:
Interest:

Term:

Attached hereto are unexecuted draft loan documents, including the loan agreement, promissory
note, and all associated security agreements which we understand are subject to the review and
approval by the City. Furthermore, we are willing to supply any additional documentation
related to the leasehold mortgage which the City deems necessary.

Sincerely,

A California Limited Partnership

By:
Name:
Title:
enc.

96
144\274\2386634.2



By signing this letter, the City consents to the leasehold mortgage, pursuant to the terms and
conditions of Section 25.01 of the Ground Lease, dated
20 .

3

Mayor’s Office of Housing and Community Development

Kate Hartley, Director
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ATTACHMENT 4

Reserved
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ATTACHMENT 5
MEMORANDUM OF LEASE

Free Recording Requested Pursuant to
Government Code Section 27383 and 27388.1

When recorded, mail to:

Mayor's Office of Housing and Community Development
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 , 2015,
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 and Community Development

("City™), and , A California ("Tenant"), with
respect to that certain Ground Lease (the "Lease") dated ,20__, 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 75 years from the date set forth above, subject to a 24 year option to extend,
unless terminated earlier or extended pursuant to the terms of the Lease.

It is the intent of the parties to the Lease that the Lease shall create a constructive notice of
severence of the Improvements (as defined in the Lease), without the necessity of a deed from
Lessor to Lessee, which Improvements are and shall remain real property.

, This Memorandum shaH 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.
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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 , 2015 in San Francisco, California.

TENANT:

a California Limited Partnership.

By:
Name:
Title:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Andrico Pennick

Director of Property
By:

Kate Hartley , .

Director, Mayor's Office of Housing and Community Development
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney -
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ATTACHMENT 6
FORM OF TENANT INCOME CERTIFICATION
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ATTACHMENT 7

INTENTIONALLY OMITTED
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SAN FRANCISCO
PLANNING DEPARTMENT

1650 Mission St.

Suite 400

San Francisco,

CA 94103-2479
June 27, 2018 Reception:
415.558.6378

Fax:
, 415.558.6409
GENERAL PLAN REFFERAL NOTE TO FILE e
annin
lnforma%ion:
415.558.6377

CASE NO. 2015-007815GPR :
PURCHASE PROPERTY FOR NEW AFFORDABLE HOUSING PROJECT
490 SOUTH VAN NESS AVENUE

On June 20, 2015, the Planning Department completed a General Plan Referral (GPR) on the San
Francisco Real Estate Division’s plan to acquire property at 490 South Van Ness Avenue in order
for the Mayor’s Office of Housing and Community Development’'s (MOHCD) to develop the site
as an affordable rental housing project.

Since the release of this General Plan Referral, the GPR’s project description has changed to
include a ground lease agreement between the City and County of San Francisco and 490 SVN
Associates, L.P. for the property in order to operate a 100% affordable multifamily development
for low-income households

This Note to the File clarifies that Case No. 2015-007815GPR considered the current project

description, and that its finding of conformance with the General Plan as well as its environmental
clearance still stands in light of the refined project description.

www.sfplanning.org



SAN FRANCISCO
PLANNING DEPARTMENT

General Plan Referral e

San Francisco,
CA 94103-2479
Date: June 30, 2015 , Reception:
Case No. 2015-007815GPR 415.558.6378

490 South Van Ness Avenue -~ Purchase property for new

Fax:
affordable housing project 415.558.6409
Block/Lot No: 3553/008 penng_
415.558.6377

Project Sponsors: John Updike, Director
San Francisco Real Estate Department
25 Van Ness Avenue, Suite 400

San Francisco, CA 94102
Applicant: Same as Above
Staff Contact: Nicholas Perry ~ (415) 575-9066

nicholas.perry@sfgov.org

Recommendation: Finding the project, on balance, is in conformity with the
: General Pl J .
7 ‘
Recommended M
By: Johyt Rahjaim, Diretor of Planning
'PROJECT DESCRIPTION

On June 22, 2015, the Planning Department (herein “the Department”) received a request from the City
and County of San Francisco Real Estate Division on behalf of the Mayor’s Office of Housing and
Community Development (MOHCD) to consider the acquisition of the property at 490 South Van Ness
Avenue. MOHCD is proposing to purchase the site in order to develop it as an affordable rental housing
project. It is currently vacant and was previously used as a gasoline station. The property is fully entitled
for a 72 unit multifamily development and, if acquired by MOHCD, would be developed as 100%
affordable rental housing for families making no more than 50% of area median income (AMI). 20% of
units would be set aside for homeless families making less than 30% AMIL

This project does not propose any additional development, land use changes, or changes to the right-of-

way that have not already been approved. This action is simply to acquire the property for MOHCD
ownership.

www_sfplanning.org



' GENERAL PLAN REFERRAL - 2015-007815GPR
490 SOUTH VAN NESS AVENUE - PROPERTY AQUISITION

ENVIRONMENTAL REVIEW

The effects of the project were fully reviewed under the Eastern Neighborhoods Area Plan EIR certified
by the San Francisco Planning Commission on 8/7/08, by Motion No. 17661. On 6/24/14, the project was
determined to be consistent with the Eastern Neighborhoods Area Plan EIR and exempt from
" environmental review per CEQA Guidelines Section 15183 (Planning Case No. 2010.0043E).

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

As described below, the Project is consistent with the Eight Priority Policies of Planning Code Section
101.1 and is, on balance, in-conformity with the following Objectives and Policies of the General Plan:

.. Note: General Plan Objectives and Policies are in bold font; General Plan text is in regular font. Staff
comments are in italic font. '

Housing Element

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

POLICY 1.3
Work proactively to 1dent1fy and secure opportum’cy sites for permanently affordable housing.

The proposed property acquisition will allow an abandoned gas station to be replaced with 72 new affordable
housing units.

POLICY 1.8

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

The proposed property acquisition would allow for the construction of permanently affordable housing over a 655
square foot ground floor retail space.

POLICY 1.10

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

The proposed property is located in a transit-rich, walkable, and bike-friendly neighborhood, just two blocks from the
16t Street BART station and served by multiple Muni bus lines.

OBJECTIVE 4
FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS
LIFECYCLES.

POLICY 4.4
Encourage sufficient and suitable rental housing opportunities, emphasmmg permanently affordable
rental units wherever possible.

SAN FRANCISCO . 2
PLANNING DEPARTMENT



GENERAL PLAN REFERRAL 2015-007815GPR
490 SOUTH VAN NESS AVENUE - PROPERTY AQUISITION

The proposed property acquisition will allow an abandoned gas station to be replaced with 72 new affordable rental
housing units. : :

OBJECTIVE 6
REDUCE HOMELESSNESS AND THE RISK OF HOMELESSNESS.

POLICY 6.1
Prioritize permanent housing and service-enriched solutions while pursuing both short- and long-
term strategies to eliminate homelessness. 4

If purchased by MOHCD, 20% of the project’s units will be set aside for homeless families making less than 30%
area median income (AMI).

OBJECTIVE 8

BUILD PUBLIC AND PRIVATE SECTOR CAPACITY TO SUPPORT, FACILITATE, PROVIDE AND
MAINTAIN AFFORDABLE HOUSING.

POLICY 8.1
Support the production and management of permanently affordable housing.
The proposed property acquisition will allow for the production of a permanently affordable housing project.

Eight Priority Policies Findings _
The subject project is found to be consistent with the Eight Priority Policies of Planning Code Section
101.1 in that:

1. That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.
The proposed property acquisition will not negatively affect existing neighborhood-serving retail uses or
opportunities for employment in or ownership of such businesses. The new development will, however,
provide new affordable housing for residents who may support such businesses in the surrounding area.

0. That existing housing and neighborhood character be conserved and protected in order to preserve
the cultural and economic diversity of our neighborhoods.
The proposed property acquisition would not displace any existing housing and would provide an additional
72 affordable rental housing units and will help preserve the cultural and economic diversity of the Mission.

3. ‘That the City’s supply of affordable housing be preserved and enhanced.
The proposed property acquisition will increase the stock of permanent affordable housing in the City.

4. That commuter traffic not impede Muni transit service or overburden our streets or neighborhood
parking. :
The proposed property acquisition will not result in commuter traffic impeding Muni’s transit service,
overburdening the streets or altering current neighborhood parking.

SAN FRANGISCO
PLANNING DEPARTMENT
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5. That a diverse economic base be maintained by protecting our industrial and service sectors from
displacement due to commercial office development, and that future opportunities for residential -
employment and ownership in these sectors be enhanced.

“The proposed property acquisition would not affect the existing economic base in this area.

6. That the City achieve the greatest possible preparedness to protect against injury and loss of life in
an earthquake.
The proposed property acquisition would not affect the City’s preparedness to protect against injury and loss
of life in an earthquake.

7. That landmarks and historic buildings be preserved.
The proposed property acquisition will not affect landmarks or historic buildings.

8. That our parks and open space and their access to sunlight and vistas be protected from -

development. v :
The proposed property acquisition will not affect City parks or open spaces, or their access to sunlight and
vistas. :

RECOMMENDATION: Finding the Project, on balance, in-conformity

with the General Plan

cc: John Updike, Real Estate Division
L\Citywide\ General Plan\ General Plan Referrals\2015\ 2015-007815GPR - 490 South Van Ness Affordable Housing.doc
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Subject 10: (Sefect only if applicable)

. ' . 1650 Misslon St
M Affordable Houslng (Sec. 415) " - [ First Source Hirlng {(Admin. Code}) ) Suite'400
T . San Franclsco,
O Jobs Housing Linkage Program (Sec. 413) 1 Child Care Requirement (Sec. 4‘['4) ) CA 841032479
© O Downtown Park Fee (Sec. 412) I Other (EN Impact Fees) ) ) -
. . : Reception:
415.558,6378
i Fax:
Planm ng Commission Motlon No. 1 9250‘ 415.556.6400
‘ HEARING DATE: OCTOBER 2, 2014 Plasning
' © Information:
. A415.558.6377
Date: .~ Qctober 2, 2014 ‘
Case No.: ‘ 2010.0043X :
- Project Address: 490 South Van Ness Avenue ~
Zoning: _ UMU (Urban Mixed-Use) Zoning District
‘ 68-X Height and Bulk District
Block/Lot: . 3553/008
Project Sponsor:  Maurice Casey, J.C. N. Developers, LLC
630 Taraval Street

_ _ San Francisco, CA 94116
Staff Contack: Richard Sucre — (415) 575-9108
o richard.sucre@sfgov.org

ADOPTING FINDINGS RELATING TO A LARGE PROJECT AUTHORIZATION PURSUANT TO
PLANNING CODE SECTION 829, TO ALLOW EXCEPTIONS TO 1) REAR YARD PURSUANT TO
PLANNING CODE SECTION 134, 2) PERMITTED OBSTRUCTIONS OVER STREETS, ALLEYS, .
SETBACKS, YARDS AND USABLE OPEN SPACE PURSUANT TO PLANNING CODE SECTION
136, 3) DWELLING UNIT EXPOSURE PURSUANT TO PLANNING CODE SECTION 140, AND 4)
ACCESSORY USE PROVISIONS FOR DWELLING UNITS PURSUANT TO PLANNING CODE

. SECTIONS 329(D){10) AND 803.3(B)(1)(C), TO ALLOW CONSTRUCTION OF A NEW SEVEN-
STORY RESIDENTIAL BUILDING (APPROXIMATELY 90,947 GSF) WITH UP TO 72 DWELLING
UNITS (CONSISTING OF 31 1-BEDROOM UNITS AND 41 2-BEDROOM UNITS) AND A
GROUND FLOOR COMMERCIAL SPACE (APPROXIMATELY 655 GSF), LOCATED AT 490 SOUTH
VAN NESS AVENUE, LOT 008 IN ASSESSOR’S BLOCK 3553, WITHIN THE UMU (URBAN MIXED-
USE) ZONING DISTRICT AND A 68-X HEIGHT AND BULK,DISTRICT, AND ADOPTING
FINDINGS-UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT.

. PREAMBLE

On March 19, 2010, Maurice Casey of ].C.N.' Developers, LLC (hereinafter "Project Sponsor") filed
Application No. 2010.0043X (hereinafter “Application”) with the Planning. Department (hereinafter
“Department”) for a Large Project Authorization to construct a new seven-story residential building with
72 dwelling units and a ground floor commercial space at 490 South Van Ness Avenue (Block 3553 Lot
008) in San Francisco, California. [ '

www.sfplanning.org
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The environmental effects.of the Project were determined by the San Francisco. Planning Départment to
have béen fully reviewed under-the Eastern Neighborhoods Area Plan Environmental Fripact Report
(hereinafter “BIR"), The EIR was prepared, circulated for'public review and comment, and, at a public
. hearing ,on August 7, 2008, by Motion: No. 17661, certified by the. Commission-as complying. with the
. . ‘California Environmental Quality Act (Cal. Pub, Res, Code Section 21000 et seq., (hereinafter “CEQA”).
- The Commission has reviewed the Final EIR, which has beer gvailable for this Commissions review as
well as public teview. . . L L S . :
The Eastern Neighborhoods EIR is a Program:EIR. Pursuant-to’CEQA. Guideline 15168(c)(2), if thelead =
agency finds that no. néw effects could otcur or no new mitigation measures would be required of a

- proposed project, the agency may approve the project as being within the scope of the project covered by

the program EIR, and no additional or new envirorunental review is required. In approving the Bastern
Neighborhoods Plant, the Commission adopted CEQA Findings in its Motion No. 17661 and hereby
incorporates such Findings by reference. S 0

Additionally, State CEQA Guidelines. Section 15183 provides a stteamfined. environmental teview for
. projects that are consistent with the development density established By e}d_s ting zoning, community plan
ot general plan policies for which an EIR was certified, excéptas nught bé necessary to examine whether
there' are project-specific effects which are peculiar to the pioject br its site. Section 15183 specifies
that examination of environmental effects' shall be limited to those effects that (a) are peculiar to the
project or parcel on which the project would be Jocaied, (b) were not analyzed as significant effects in a
prior EIR on the zoning action, general plan or community plan with which the project is consistent, (c)
are potentially significant off-site and d;’m‘uiaﬁvg impacts which were not discussed in the uﬁde;lying
. EIR, ox(d) are previously idéntified in theEIR, biut which are détermined to have a more Severe ddverse
impact than that discussed, in the underlying BIR, Section 15183(c) épecifies that if ‘an impact is hot
peculidr fo the parcel of to the proposed projest, then azi EIR fneed riot be prepared for that project solely

on the basis of that impact,

On June 24, 2014, thie Depar,tlnent determiified that the ‘proposed: application did not jequire'fmthéx.
environmental review under Section: 15183 of the CEQA-Gaidelinés :and Public Resoutées Code Séction .
21083.3. The Project is consistent with the adopted zoning. controls in the Eastern Neighborhoods Area .

.. Plan and was encqmpassedwithix}, the-analysis contained in the Fastern Neighborhoods Fihal EIR, Since
the Bastern Neighborhoods Final EIR was finalized, there have been no -substantial ‘changes to the
Easte—m;Neighb,ofhood,s Area Plan and no substanitial changes in c_ircumstiinceé that would réquize major

- revisions to the Final EIR due to the involvement of new significant environmental effects or an increase:
in the severity of previously identified sighificant impacts, and there is nonew information of sibstantial

_importance that would change the conclusions set forth- in the Final EIR. The file for this project,
including the Eastern Neighborhoods ‘Final EIR and the Community Plan Exemption cértificate, is
available for-review at .theSan Francisco Planning Department; 1650 Mission -Street; Suite 400,-San
Fiancisco, California, - ‘ RV A ' '

- Pia’xmjng Department staff prepared: a- Mitigation Monitoring and Reporting. Program: (MMRP) setting
forth mitigation measures that were identified in the Rastein Neighborhoods Plan FIR that are applicable

oA 0 C : : : : ‘ o
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. tothe pro]ect “These mmgatxon measures are set forth in theu‘ ‘entirety in the MMRP atfached. to the draﬁ
Motion as Exhibit C, .

Ori October 2, 2014, the Planning Commission (“Commission®). conducted a-duly nouced public hearing _
at a regularly scheduled: meetmg on Large Pro;ect Authonzatxon Apphcauon No. 2010: 0043)( ’

The Commxssxon has heard and considered- the testimony presented to it at the public hearing and has

further cohsidered written materials-and oral teshmony presented on behalf of the apphcant Department
staff, and other interested partes.

MOVED, that the Comxmssion hereby . authorizes the Large Pfo;éct Authorization requested in

Application No: 2010.0043X, subject to the condmons contained in ”EXH{BI‘R A" of fhlS motion, based on
the following findings: _ :

FINDINGS

Having reviewed the matetials 1dent1ﬁed in the preamble above, a.nd having heard all testxmony and
arguments, this Commission ﬁnds condudes, and determines as follows:

1. " .The above re;it'a]s are aécurate ahd éOhsﬁtute ﬁndingsi of this Commission.

2. Site Descnphon and Present Use. The proposed project is located on the western portion of the
block bounded by 4 Adair Street, South Van Ness Avenue and 16™ Street on a rectangular corner
lot (with a lot area of 14,250+ sq ft) with approximately 150-ft of frontage along South Van Ness
Avenue, 95-ft of frontage along Adair Street, and 95-ft of frontage along 16t Street. ‘Currently,
the sub]ect 16t is vacant (formerly an automotlve semce station), .

3. Sun:oundmg Propemes and Nelghborhood The pxo]ect site is. located in the UMU Zonmg
District along a miixed-usé corridor within the Mission Area Plan. The immediate neighborhood
includes, two-to-three stones tall, older residential propemes to the north, a few larger-scale,
four-story masonry apartment buildings to the west and south (including the Redstone Building
at 2924-2948 .16t Street and 2901—2929 16 Street), and Iower-scale, one-to-two story commercial
and industrial properties across South Vin Ness Avenue t¢-the east. The project site is located
along South Van Ness Avenue, which is a vehicular transit cortidor, and is approximately one
block away from the BART Station at 16% and Mission Streets. The.west side of Van.Ness
Avenue primarily contains residential uses, while the east side of Van Ness Avenue contains a
mix of uses, including a gas station, a car dealerslup, several Hght industrial properhes, and an
assortment of single-family and multi-family residential buildings. Qtheér zoning districts in the
vicinity of the project site include; PDR-1-G (Production, Distribution, Repair-Genetal); RTO-M :
(Residential Transit-Oriented-Mission); and, Mission Street NCT (Mlsmon Street Neighborhood
Conmercial Transit),

4. Project, Descnptmn, The proposed project includes demolition of the automotive, service station
(measurmg approximately 1,618 square feet) on the subject lot, and new construchon of ar seven-

S asicisco o .
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story, residential building: (approximately 90,947 gross square.feet) with up-to 72:dwelling units,

ground floor retail (approxmza’cely 655 squiare feet), 48 off-street parking spaces, and 83 Class 1
bicycle parking spaces, The project.includes a dwelhng unit mix consisting of 41 two- bedroom
units and 31 enesbedroom -units. The proposed pro;ect includes$ - comirion open space. .
(approximately 7,367 sq ft) via-a second floor terrace (7,097 sq ft)-and a-roof deck (5,270.sq:ft). The -
entrance to off-street pakag is Iocated off of Adalr Street through al2-ft mde garage openmg

5. Public Comtment: As of September 25 2014, the Department has Iecewed numerous pubhc
correspondences which express either support or opposition to the- proposed: pro;ect Copies-of
this correspondenceé have been mcluded w1thm the Commission packets :

6. : Planmng Code - Com‘pli'a‘ncé The Commission - ﬁnds that the I’ro]ect is- consistent- w1th the
" relevant provzsxons of the Plannmg Code in the following manmner:

' A. Permitted Uses in UMU Zoning Districts. Pl:inning Code Secﬁons 843.20 and 84345 stites
~ thatresidential and retail uses are p;ingipa%ly..pemﬁﬁed use within the UMU. Zoring District.

The Profect would construct new residential and retail uses within the UMU Zoning District;
therefore, the Project complies with Plahnz'ng Code Sectii?ns 843.20 and 843, 45; :

B. Floor Area Raﬁo Plannmg Code Section 124+ esfabhshes aFAR. (Floor Area Ratzo) of 5:1. for
properties w1thm the UMU Zomng District and a 68-X Height and Bulk District,

. The subject lot s 14 250 sq. ft thus resulting in. q. muxzmum allowable ﬂoor area: of 71 250 sq ft for
non-residentiaf uses. The. Project woyld construct approxzmatel Y, 655 sq ftof non-reszdenttal space, :
and would compl 1y with Plannmg Code Section 124.

G ' Rear Yard. PIanmng Code Sectlon 134 requlres a muumum rear yard equal to 25 percent of
“the total lot-depth of the lot to_be prov1ded at every remdenhal level Therefore, the Pro;ect
' would have to prov1de arear yard whlch containg approxtmately 8,563 sq.ft.

Cumzntl Y, the Pro;ect is. deszgned to have full lat coverage on the ground ﬂoor Ievel and does fiot
*- provide a rear yard ak the lowest Jevel containing a dwelling unif. The Project provides open space
through a series of private “bajconies, a second floor terrace gud a roof deck. In totgl, the project
provides all 72 dwelling units wzth Private isable open. space and. common usable open space The
. Project provzdes a fotal of 7,367 sq ﬁ of open space (not including the private, balconies).. This amount
N o open space, which would have been, provided through the, requzred rear yard, is'thus exceeded. The'
N :.‘PrOJect is seekmg a modzﬁcaﬁon of the rear Jﬂrd requzrement as. part of the Large Pro]ect
) Authorlzahon (See Below), )

. The Project occupies a cornier lot bounded by 16% Street, South Van Ness Avenue and Adair Streets.
The subject block does not passess a strong pattern of mid-block open space, By provzdmg the second
ﬂoor terrace along. the west lot Tifte, the proposed project is sensitive to the setback of the ad]acent
buﬂdmg and the two residences.along Adair Street.

i‘f“““i& & BEPRRTMENT ‘ ! J . . o 4
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D Usable Opern Space Planmng Code Section 135 requues a miinixium of 80 sq ft of open

-SAH FRANCISTO

space per dwelling unit, if not publically accessible, or 54 sq ft of open space pér dwelling
unit, if pubhca]ly accessible. Private usable open space shall have a minimum honzontal
dimension of six feet and a-minimum area of 36 sq ft is located on a deck, balcony, porch ox
roof, and shall have a minimum horizontal dimension of 10 feet and 4 minimum area of 100
sq ft if located on open ground, a terrace or the surface of an inner or outer court Commorn -
usable open space shall be at least 15 feet in every horizontal dimension and shall be a
minimum ‘are of 300 sq ft. Further, iriner, courts may be credited as-common usable open.

. space if the enclosed space is not less than 20 feet in every horizontal dimension and 400 sqft

irt area, and. if the height of the walls and projections above the court on at least three. sides is

s such that no-point on any. such wall or projection is higher than one foot for-each foot that

such pointis honzonta]ly distant from the opposite side of the clear space in the court,

For e proposed 72 dwelhng umts thz Pro]ect is requzred to provide' 5, 760 sq ﬁ‘ of common open.

In total, the Project exceeds the requzrements for open space-by provzdzng a-total of 7,367 5q ft of. cade-'

complying usable open: space: Thé Project would construct common open-space via a terrace on the

. second floor (measuring a total of 2,097 sq ft) and a roof deck (measuring: approxintately 5,270 sq ft). .
- As defined in Planning Code Section 1024, the-second floor ferrace is considered an oufer court, since

oné side of this terrace faces onto-Adair Street, Therefore, the project complws with Plannmg Code
Section 135, : . - .

Streetscape and Pédestrian Improvements, Planning Code Section 138.1 requires one new
street tree.for every 20 feet of stréet frontage for projects propdsirig new construction, as well
asa streetscape plan, which includes elements from the Better Streets Plan., - ’

The. Project includes *the-new construction .of a seven—story residential - bmldmg on a lot with
approximately 150-ft of frontage along South Van Ness Avenue, 95-f¢ of frontage along Adair Street
and 95-f of frontage along 16% Street, Therefore, the Project is required to-provide a-total of eight
street trees. along South Van Ness Avenue, ﬁve styeet trees along Adair- Street and five street trees'
along 16% Sireet. - .

. Currently, the Pro]ect mcludes erght street trees along South Van Ness Avente, five street trees along

Adair Street, and five street trees along 16® Street 'Iherefore, the proposed project complies with
Planning Code Section 138.1. )

Bird Safety, Plannmg -Code Section 139 outlines the standards for bud~safe bulldmgs,'
including the requxrements for 1ocat10n related and featuxe~related hazards. .

.

“- The subject- lot is not Iacated in close proximity: to an Urban Bzrd Reﬁzge The Pro]ect mests the

tequirements of feature-related standards and does not include any unbroken glazed segients 24-sq ft
and larger in size; therefore, the proposed project complies with Planning Code Section 139. ‘

{ANNING DESASIIENY . L ' . §
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i G Dwellmg Unit Exposure Planmng Code Sechon 140 requnes that at least:oné room of all
" dwelling nits face onto a public street, rear yard-or ther open area that mieets minfmum
requirements for area and horizontal dimensions: . To. meet.exposure requirements, a public
‘street, public alley, side yard or réar yard must be at least 25'ft i ‘width, or an open area

. (inner court) must be no less than 25 ftin- every honzontal dimension.for the ﬂoor at which
" the dwelling umt is located. - S

The Project organi’zes the- dwelling units to-have-exposure either on 16™ Street, South Van Ness

" Avenue .or Adair Street, or offof the secontd. floor: terrace; . Currently, - ezghteen dwelling units

(consisting of the three units facing .the second floor terrace or the second; third, fourth, fifth, sixth,

and seventh floors). do 1ot face onto.an open area, which iegls the dimensional. vequirements of the

Planning Code. Therefore, the Project is seeking d-- mad:ﬁcaﬁon of the dwelling unit exposure
requzrements for eighteen dwelling units as part of the Large Project Authorization ( See Below)

H. Street Frontage in Mixed Use Districts. - Planning Code Section 145.1 requires offssireet

‘ parking at street grade on a development: lot to be. set back at least 25 feet on the ground

floor; that no more thansone-third of the width 6120 feet, ‘whichever is less, of any given

- street-frontage:of'anew structire parallel to. and facing a street shall:be devoted to parking -

“and loadingringress-or epress; that space for-active uses be.provided-within the first 25 feet of

. building:depth on the ground ﬂoor, that non-residential uses have a minimum-floor-to-floor

height of 17 feet; that the floors-of stregt- -fronting. interior: spaces: housmg nonresideritial

active uses and lobbies be as close as possible to the level of the adjacent sidewalk at the

principal entrance to these spaces; and that frontages with active uses that are not residential

. 01 PDR be fenestrated with trarisparent Wmdows and doorways for no less. than €0 percent of |

the street frontage.atthe: ground level; : - : :

The Profect meets the requzrements of Planmng Code Section 145 1. At grade, the oﬁ street parkzng is
setback by more than 25-ft from-the street. The Project has oné.12-ft"wide ‘garage entrance located
along Adair Street. The Project features active uses on:the ground floor with a corner retail store and a

ground floor walk-up dwelling unit-along 16% Street, -and four walk-p. dwelling units with direct,
individual pedestrian access to a public sidewalk and the entrance to the residential lobby along South
Vari Ness Avenue, The ground floor ceiling heéight of the corner retail store is 20+ft tall, Finally y, the
Project fentures appropriate street- facing ground level spuces, as well as the. ground level tmnsparency
and fenestration requzrements

L Off-Street Parkmg P]anmng Section 151.1 of the Planning Code allows of_f-street parking at
* amaximum ratio of .75 per dwellmg unit, ‘

For the 72 dwellmg units; the Pro;ect is allowed to have a maximum of 54 off- street parking spaces.

. Currently, the Project provides'48 off-street parking spaces via mechanical lifis. Of these 48.off street

. parking spaces, the project includes one- handicap- parking space and: one cat-share parkzng space.
Therefore, the proposed project complzes with Platining Code-Section 151.1.

gt.muma DECARTMENT A A o . . . : ' &
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shall haxie upper stories which are set back at the property line such that they- avoid
penetration of a sun access plane defined by.-angle of 45 degrees éxtending. from the most
dlxecﬂj( opposite northeﬂy property line. Subject frontage is defiried as any buildihg frohtage
more than 60-ft from ar mtersechon with a street wider"than 40-& The project site is located
-on the sotth 31de ofan east»west ‘harrow. street.” . :

" The Project is seiback to 'm’az'r'tfa’in‘a sun gccess plane defined by-an angle-of 45 degrees from the
 oppusite northerly property line along Adair Sireet for the area of the Project that is more than 60-ft -
from the corner of Adnir Street and South Van Ness Avenue Iﬁerefare, the proposed project coniplies

with Planning Code 261 1. . .

L P, Shadow. Planning Code Sections 147 and 295 restricts net new shadow, cast by struct_ureé
-exceeding a height-of 40 feet, upon property undérthe jurisdiction of the Recréation and
Park :Commission.. Any -project in-excess of 40 feetin height'and found to cast net new

shadow must be found by.the Planning Commission, with comment from the General B

Manager of the Recreation and Parks Department, in consultation with the Recreation and’

Park: Commission, to havemno adverse impact upon thé property urider thé ]\msdxchon of the :
Recreation:and Park- Comnnssion

Based upon a detail shadow analyms, the Project does not cast any net new shadow. Hpon property
. under the ]urzsdzctwn of the Recreation and Parks Commzsswn
I : .
Q 'Trans1t Impact Development Fees Plannmg Code Sechon 411 is apphcable to new retail
development over-800 sq ft. .

 -The Broject includes 655 ;'sqft of new Yetail usé, This. use'is subject to- Transit Itnpact Development
FPees, as outlined in: lemmg Code Section 411, These fees must be paid prior to. the issuance of the -
buﬂdtng permit application; : .

R, . Inclusionary Affordable Housing Program in UMU. Planning Code Section 415 sets forth
the-requirements and :procédures for the Inclusionary Affordable:Housing Program, Urider
Planning Code Section 415.3; these requirements would apply:to projects that:consist of 10 or
more {mits, where the first application (EE-or BPA) was apphed for on or after July 18, 2006. -
Since the. Project is located within the-UMU' Zoning District, the Inclusionary Affordable

-“Housing Program requirement:for the On-Site Affordable Housing Alternative is to provide

16% of the proposed dwel]mg units as affordable, as outlmed in Plannmg Code Section 419 3,

" The Pro]ecf Sponsor his dernonsirated that it is-eligible for the On-Szte Affordable Housing
Alternative undér Planning Code Section 415.6 and 419.3, and has submitied- u “Affidavit of
Compliance with. the Inclusionary Affordable Housing Prograrit: Planning Code Section 415, to
satisfy the requirements of the Inclusionary Affordable Housing Program by provzdmg the affordable
housing. on-site instead of through paymeit of the Affordable Housing: Fee, In order for the Project
. Sponsor -fo be eligible for-the On-Site Affordable Housing Alternative, the. Project Spongor must
submzt an ’Aﬁdawt of ‘Compliance with the Inclusianary Affordable Housing Program: Planmng

| FRAN! s .
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Code Section 415," to the Planning Department stating that any affordable units designated as or-site

unils shall be sold as ownership units and will vemain as ownership units for the life of the project. .

B _ ‘The-Project Sponsor submitted such ﬁﬁ?davit on Aprilt 28,.2014. The EE application was submitted
" on Jatiyary 21, 2010: Therefore, 12 dwelling units-(five one-bedroom; and.-seven-three-bedroom) of the
72 units provided-witl-be affordable-units. . . e .

s, Eastem'Neighborﬁo’od-_ifnfrés,tnicturelmi:a,ct Eees. Plani;ing- Code Sectiorr 423 is applicable -
. toany development project-within the UMU (Urba'r'\.lvﬁxed—Use)-Zonin'g District that results
.in the addition of gross'square feet of residential and noneresidential space, -
The proposed project includes approximately 90,947 gross square feet of new development consisting
of dpproximately 90,292 sq ft.of residential use aud 655 sq fF of-retnil use, These uses: are subject fo
. Eastern Neighborhood Tisfrastructure Tmpact Fees, ns outlined in Planning Code Section 423.. These
"¢ fees mustbe paid prior fo.the issuance of the building permit application. .- -

. 7. Large Project. Authorization in ‘Eastern Neighbortioods Mixed: Use'Dis_tﬁ‘cé.' Platining Code
: Section 329(c) lists nine aspects of design review inswhich a.project- must comply; the Planning
Commuission finds that the projectis‘compliant with these nine aspects as follows:

A, Ovetall bﬁﬂdiﬁgmass and scale.- R

The Project's mass and scale are appropriate for a large cornerlot and-#he surrounding cantext, which
incluides larger, four<to-five story apartment complexés. Thé‘Proje"ct is of a similar height and scale ns
-+ the adjacent Redstone Bujlding at‘2924-2948 16% Street. ‘The.Profect addressés and &eﬁnes‘;the corner
. " of 16" Street and. South Van:Ness Avénue with wprojecting sunshdde,articulated bay window and
* corner retail entrance, In-addition, the Projéct includes projecting bay windos and.massing recesses,
which help:to- provide: vertical modulation along the'street facades. Along- Adair Street, the Project
includes massing setbacks, which help to transition the’ﬁrojec_t'g scale down. o the adjacent thiee—story
tesidentce at 25-29 Adair Street. In particilar, the upper-story of the project along Adair Street
' incorporates aimassing setbick to-better-relate to'the surrounding context. The broader contest of the -
surrounding blocks includes a small rumber of older-byildings that dre predominanily Jour-to-five
stories in height and a.few newer residential projects that-are predominantly foir-stories or iallgzr,. thus.
indicating the neighborhood’s transition towards higher density residential living given-the overall -
neighborhood's close/‘proximity to public transit. Thus; the project is approprinte for.a-corfier lot and
consistent with the mass.and-scale of the.surrounding neighbbr_hood. R o

-~

.~ B, Architectural treatments, facade de;sign-and bulldmg materials, -

'Ihe:pr‘aposed. project’s architectural ireatrﬂentg,.fagade désign.'qnd -Izui,lding materinls inclyde bay

- windows, .open balconies, colored-stucco, cerainic-or stone tile, anodized aluminum windows, and

colored translucent resin composite panels. The Project-has three street frontages that offer o unified

fagade treatment, Along 16 Street, the ‘Project is primarily rendered-in_ceramnic or stone tile at the

base with stucco above; and: composite pantel accents atthe corner bay window. This shift in materials

" dssists in differentiating the corner, anid in defining the baselground floor level, Along South Van Néss
7 S Lo o L .8
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' 'Averzue, the Project inclyiles o similar fagade treatment wzth ‘a ceramzc or stone file base, and
alternating bays of stucco and composite panels This' materzal palette provides vertical articulation
along South Van Ness Avenue,.and assists in defining the.ground floor level. This street fagade also

- includes massing setbacks, which provides for- open:space- at-the ground floor-and: a more gracious
pedestrian environment. Ovemll the Project: offers .an archiitectural treatinent, which provides for
contemporary, yet contextual, archztectuml deszgn that appears conszstent and compaiible wzth the

. surroundmg nezgkbarheod ‘ ' e : '

-G ’I'he design- of lower floors,. mcludmg bulldmg setback areas, commercral space, townhouses,
" entyies, utlhﬁes, and the de31gn and s1tmg of rear. yards, parkmg and loadmg access. i

* The Pro]ect provzdes dtrect access, walk—up reszdentzal units along 16"‘ Street and Soutk Van Ness

Atenué, and a.corner. tetail space-glohg 16" Street, whzch dre-iises that encourage street activity/life

on the lower ﬂoors; In-addition; the Project iricludes miassing sétbacks-along Soath-Vin Ness Avense,

which prowde u more open ground floor experience and also provzdes for open space for the ground

: ﬂoor residential units. Along.Adair Street, the Projectprovides-access to the off:street: patking garage

via'a 12-frwide garage-opening, which is-the approprmte location foi vehicular-acéess. Overall, the
design of the lower floors:enhances the: ipedestrian experience. and accommogates new street ackivity.

~- D The proviéion of reqﬁ.iied opén‘space, both. on- and - off;site Tn:the:case-6f off-site publicly
- accessible open space, the design, Jocation, access, s1ze, and equlvalence in quality with that
. otherwise reqmred on-site. . . ‘ e '

The Pro;ect provides the- requzred open space for: the 72 dwellmg units: through comitton open space
- located on-a"second floor terrace: and a roof deck. -Ti-addition, the: Rrdject includes accéssory -private

~open-space:for these some of these- dwellmg units, which are in addition-to'the required open space. In "~

fotal, the Pro]ect provides 7,367 sq ft of coMman. open space, whzch far exceeds the: requxred amount for '
* the. dwellmg unzts . . o .

B The prov1s10n of xmd-block alleys arid- pa&ways o frontages between 200 ang%SOO hnear feet
© - per-the criteria of Section 270, and. the design: of wiid-blogk: aHeys and pathways as requn:ed
. byand puxsuant to the cntena set forth in Sechon 270.2.

‘ Plannmg Code Sectzon 27 O 2: does not appl 1y.to the Pro]ect

F. Streetscape and other pubhc mprovements mcludmg tree plantlng, street furniture, and
hghhng . A g R '

In camplz'anée, with Planning Code Se_ciior; 138.1, the Project providles five new street trees along 16%
" Sireet, eight new street trees along South Vair Ness-Avenue and: ifive niew-stregt. trees-along Adair -

Street. The Project will also:add bicycle-parking along . the sidewalk:i in frant af the Pra]ect ﬁ)r public
use. These 1mprovem¢nts <will enhance the publzc realm

G.. Circulation, mcludmtg streets, aHeys and mid:- block pedestrian: pathways

FARNLISCO N ’ co. : o
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Since the subject lot has tHhree-street frontuges, the Project provides ample circulation around the
‘project s:te The' Project includes. ground. floor retail along 16% Street and walk-up groumi floor
residential urifs along 16% Strect and South Van Ness Avenue, The primary focal point for the
residents would ocour on South Van Ness. Avenue through the: tesidential lobby; which is ‘adfacenttoa

. smaller—scale retail spate. Automobzle access i lzmzfed to.the .one entry/exxt (measurmg 12-ft wide) '
. alongAdazr Street. . : . . . :

THL Bulk lnmts
The Projeét is within an X Bulk Distric't, which does 1ot festrict,bulk;,- '

"1 Other changes necessary to brmg a pro]ect into conformance ‘with:any - relevant design
g ‘gmdehnes, Area Plan or Element of the General Plan .

B Tha Pro;éct on .bala_nce, meets the Objecfivizsund Policies of the Géneral Plan. SeeiBelaw
8., Large Pro; ect Authorlzahon Excepﬁons Proposed Planmng Code Section 329 allows excephons'
for Large Projects in the Eastem N e1ghborhoods Mlxed Use Districts: :

A Exceptlon -for reax yards, Ap'ursuant: to the requirements,of S.ecti‘onlsi(f);

- (f) Modification of: Requj.rements in the Eastem Nelghborhoods Mixed Use Districts. The rear
yard requirement in Eastern Neighborhoods Mixed Use Districts may'be modlﬁed of waived
by the Planning Comnussmn puusuant to Section 329, The rear yard. reqturement in Bastern '.

- Neighborhoods Mixed: Use Dlstx;Lcts may be modified by the Zoning Administrator pursuant

. tothe procedures set forth jn Sectlon 307(h) for other pro]ects, prowded that. )

3 '(1) A comparable, but not necessanly equal dmount of square footage as would be created mA
a code conformmg rear yard is prov1ded élsewhere w1thm the’ development '

The PrOJect promdes for a compamble atnount of open space in lieu of the requlred rear Jard Overall,
' the project site is 14,250 sq ft in size, and would be required to provide a rear yard meastiying 3,563 sq
.. ft. The Project provides 7,367 sq ft-of open spdce thraugh a second. floor terrace and a roof deck, thus

exceedmg the amount of space, which would have been promded ina cade~coﬂformzng rear yard

(2) The proposed new or expandi.ng structure wﬂl not sxgmﬁcantly impede the access to hght
. and air from ad]acent properties or- adversely affect the mtenor bIock open spate formed by
the rear yards of adjacent properhes, and

The Project does not impede aceess to Light and.air for the adjacent properties, The Profect includes a
significant setback above the second: ‘floot, which mirrors a setback to the adjacent property at 2926~
2940 16™ Street, thus forming a type of ltghtwell and allowing light and.air along the west Iot line.
The exzsfmg block does not have a strong pattern of mid- block opsnt spacg

. 3
©OBAH SO0 - - . . .
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(3) . The' modification. request- is. not combiried - with- any other - residéntial open space .

modification or exposure variance for the -project; ‘except exposure modrﬁcations in
" desxgnated landmark bmldmgs under Section: 307(h) (1)

The Project is not secking-a: modzfzcatzon to the open . space reqwrements, however, -the Pm]ect is
seeking a modi ification to-the exposure requzrements for eighteen of the 72 divelling -units. Overall, the
majority of the Project meets: the intent, of exposure requirerfignts deﬁned in Planmng Code Sechon
140, . .

B. Modlﬁcahon of the accessory use’ provrsxons of Sechon 803. 3(b)(1)(c) for dwe]lmg units.
Dwelling units modjﬁed ‘inder this Subsection shall continue to be considered dwelling
“units for-the purposes of ‘chrs Code and shall be:subject fo-allsuch. applicable controls'and. -
fees, Additionally, any buﬂdmg swhich receives.a modification. pursuant {0 this Subsection -

. .sha]l (i) have appropriately desigﬁed street frontages to accommodate both resideﬁﬁal and

relevant agencies prior to the Plannmg Commission hearmg, includmg the Bire Department
and Department of: Bmldmg Inspec’aon Mod]ﬁcahons are sub]ect o the followmg

. (1) A modlﬁcahon may only-be granted for the ground floor porhon of dwelhng umts that
front ona street w1th a de’ch equal to:or greater than40feet.”

e The Project seeks: modzﬁcatzon for- the - five dwellmg units {twe. tworbedroom and-three one-bedroom)
on the: ground ﬂoor of 168 Street and Seuth Van Ness Avense,

(i) Fhe accessory use may only include those mses permittéd as of nght dt the subject
property However, uses perrmitted in any unit obtaining.an accessory use, mochﬁcahon may
" . be further hrmted, by the Planmng Commission,

"The Pro;ect il onl y mclude accessory Yses that are prmc:pally permttted usesiin the LMU Zomng ‘

: Dzstrzct as defined in Plannmg Code Sectwn 843 "The anttczpated accessory sises will either be retazl :
" oor home office. : '

(iii) 'The Planning Commission may -grant exceptions to thie:size of the eccéssory' use, type ‘
and number of empl‘oyees} 'and:signage.-'restrictions of the applicableaccessory use controls, -

The Pro]ect g5 saekmg modzﬁcahon to the accessory yse-provisiors for dwellmg unifs to allow.for .
‘greater flexibilityin the size of an-accessory use on the ground. ﬂoor level onh J, fo provzde for'alimited
niimber of employees, and to allow for publzc access: .

C. Whete not speCLﬁed elgewhere in Planmng Code Bection: 329(d), modification of other Code
: requlrements which. cotrld otherwise be- madified as a Planted Unit Development (as set
. forthinSection 304), jtrespective of the zoning district in which the property is. located;

L .
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I addition to the modzﬁcatwn of the reqmremenfs Jor rear Jard and: accessot:t/ use prav:sxons for '

" dweélling units,” the proposed project is seeking mody‘icatmns of the requirements for permitted
' obstructions over streets, alleys, yards, setbacks and usqble open. space (Planmng Code Sectwn 136) -
“and dwelling. umtexposure (Plannmg Code Section 140) . T

1) Under Plannmg Code Sectzon 136 rectangular bay windows dre lzmzted to 9- ﬁ‘ wide, and 3~ ﬁ -
deep over a street, alley, setback or usable open space, The Profect proposes bay-windows over the -
street, which excéeds the dimensions permitted- within Planning Code Section 136. Given the -

overall design and composition, the Commission finds this modification 13 warranted, due to the
project’s quality of désign and. the emphaszs Placed upon the comer byj the proposed bay window, -
_which is a strong urban dcszgn element :

2)  Under Planning Code Section’ 140 all dwelling units must faw onto either publtc street alley or
" Open area at least 25-ft wide, of a rear yard meeting the requirenients of the Planning Code. Thé -
Project organizes the dwelling units to have exposure either on 16% Styeet, South Van Ness
-Avenue or Addfy Street, or along the second- -story terrace. Currently, eighteen dwelling units face
. onto this ferrace; however, this'second-story terrace does not meet the vear yard requirements of .
Lo . the Planning Code, since the- terrace is not located on the Towest level with a residentinl ise.and is .
’ ’ " mot parallel o, the west lot line.: - Despite its; éanﬁgumtion, the- terrace sHIl provides sufficient -
" access fo light and air for the seven. dwelling units, which dzrectl Y face i, Gwen the guerall-design
- and composition of the Project, the Commission finds this modzfzcatzon is warranted due to the

: Pro;ect s qualzty of design and amount of open space/apen areas,

8. General Plan Complxance The Prqect is, on balance, conswtent w1th the followmg Ob]ectwes -
- and Pdlidies of the Genéral Plan: :

HOUSING
Objectives and Policies -

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

Pohcy 11

Plan for the full range of housing needs in the City and County of San Francxsco, espemally
affordable housmg

The Pro;ect is o higher. denszty mtxed—use development on an underublzzed lot along a przmary vehicular

- transit corridor, The Projeét.site is an ideal, infill site that is largely-vacant. The project site was rezoned to
UMU gs part of a long range plannmg goal to create a:cohesive, higher.defisity résidential arid mixed-use
neighborhood. To the east, the zoning is prm%artly PDR (Production, Distribution and Repair), while to

- the west, the zomng is przmarzl y NCT (Nezghborhood Commercial Transit). ’Ihe pra]ect mcludes 2 on- -

SA!.W;S MG napmmrmf . ' . . ' ) C3
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site affordable housmg units for ownersth, which comphes with, the UMLI D{siﬂct go’al to previde a
“higher level of %ﬁ“ardabtlity : N .

OBIECTIVE 11
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN,
' FRANCISCO’S NEIGHBORHOQODS.

Policy 11.1 ! _ B ' L \
. Promote the qonstruchon and rehabilitation. of well- desxgned housmg that- emphasmes beauty,
ﬂexlblhty, anci innovative desxgn, and réspects. ex1stmg neighbarhood ¢haracter, .~ :

Policy 11:2- " {
-Ensure nnplementauon of. accepted deslgn s’randards in, pro]ect approvals

l . t
i

Pohcy 113 ‘j

Bnsure gxowih is accommodated without substantlally and adversely nnpacﬁng exxstmg
residential nelghborhood character.

Policy 114 | - . - R
o - Continue to ijtilize zoning: dlstncts which conform to a generahzed re31den11a1 land use and
dens1ty_p1an a?nd the General Plan B ) =

Policy 11 6

" Foster a sense- of commumty through axchltechn:al de31gn, usmg features that promote
community mterachon T :

i
3

Pohcy 11, 8 ] : N
Consider a nelghborhood’s character when integrating neéw uses, and rmnmuze dxsruptxon
caused by expanszon of institutions into remdentlal areas,

The archztectur’e of this Project. responds to the site’s Iocation as a fransition between industrial zones and
smaller-scale nezghborhood comrtercial transit zones. The Project’s facades provide a sitnple expression of -
form and materzals, which emphaszle the-vesidential use dnd the ground floor. .. The éxterioris: deszgned
“with modem mfzterzals mcludmg ‘sticeo, résin composite panels and anodized alummum

. RECREATION AND OPEN SPACE ELEMENT :
g Ob]ectxves and Pohaes

- OBJECTIVE.4:
- PROVIDE: OBPORTUNITIES FOR-RECREATION AND THE ENJOYMENT OFOPEN SPACE
L INBYERY SAN FRANCISCO NEIGHBORHOOD. :

Pohcy45 ‘ R - - L
Require pnvate usable outdoor opén spage innew res1dentla1 development

wm’\eﬁﬁ&nebmmm . . ) L 14 .
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The Project will create private and comrhon open spacé areas in a new residentiol mixed-use development
through private balconies, second: floor courtyard and a'roof deck. The project will not cast shadows over -
amy open spaces under the ]urzsdzctzon of the Recreation and Park Department

1

IRANSPORTATIOI\\I ELEMENT ’
‘ .Objectives and Policies

OBJECTIVE 24: -
IMPROVE THE AMBIENCE OF THE PEDESTRIAN ENVIRONMENT,

. Policy 24.2:
Meaintain and expand the planting of street trees and the infrastructure to support thiem.

Policy 24.4:
Preserve pedestnan—onented bulldmg frontages

The PrOJect will mstall new. street trees aldng 16*’l Street, South Van Ness Avenue and Aduir Street.
. Frontages are deszgned wu‘h active spaces oriented at the. pedestrzan Tevel. :

. OBJECTIVE 28:
- PROVIDE SECURE AND- CONVENIENT PARKING. FACILITIES FOR BICYCLES.

Policy 28.1: : :
. Provide secure b),cyde parkmg in new governmental, commercxal and remdenual developments

" Policy 28.3:" . .
Provide parking . facihtles which. are safe, sécure, and conveme.nt

’[716 Pro;ect includes 83 Class 1 bicycle parkmg spaces m secure, convenzent Zocatwns

OBJECTIVE 34: :
'RELATE THE AMOUNT OF PARKING IN RESIDENTIAL AREAS AND NEIGHBORHOOD
COMMERCIAL DISTRICTS TO THE CAPACITY OF THE CITY’S STREET SYSTEM AND
LAND USE PATTERNS. '

I’ohcy 34.1:, . :

Regulate off-sh:eet parkmg iti new housmg 50-as to guarantee needed spaces. Wlthout requmng
excesses and to encourage low auto ownership in ne1ghborhoods that are'well served by transit.
and are convenient fo neighborhood shoppmg

Policy 34.3:

HERRICISEO . ‘ : N ' ’ ' ' :
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I’en:mt muumal or reduced off-street parkmg supply for new buildings in res:denﬂal and
‘ commeraal areas ad]acent to trémsit ee.nters and along transit preferential streets: . '

Policy 34.5: : ’

Minimize the ¢onstruction of new curb cuts in areas where on-street parkmg is in short supply
and locate them in a manmer such that they retain or nummally dlmmlsh the number of existing
on-street parking spaces

The Pro]ect Has.a parking to dwellmg unit ratio of .66 space per unit, which is below the perm:tted ko of U
75 per unit. The parking spaces are accessed by one ingresslegress point measuring 12-ft wide.from Adair .
Street. Parking is adequpte-for.the project.and complies with. maximuyms.prescribed.by the-Planning Code.

URBAN DESIGN ELEMENT
Objecﬁves and Policies

OBJECTIVE 1:. ‘ ' : S
EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO THE CITYAND ITS
NEIGHBORHOODS AN IMAGE, . A SENSE- “OF PURROSE, AND. A’ MEANS or
ORIENTATION

Pohcy 17 :
Recognize thenatural boundanes of dlstncts, and: promote corinéctions between districts,

OBJECTIVE 2: : :
. CONSERVATION. OF 'RESOURCES. WHICH . PROVIDE 'A. SENSE’ OF NATURE :
CONTINUITY WITH THE PAST, AND FREEDOM EROM OVERCROWDING ‘

‘Policy 2.6; ' ' ’ .
Respect the\ character of older development nearby in the des1gn of new bmldmgs

'Ihe Project is located wtthzn the Mzsszon neighborhood, whzch is characferzzed by fhe mizx of vesidential
and consmercial uses, As such, the Project provides articulated street fugades, which respond to-form and
scale-and materigl palette of surroundmg buddzngs, while also provzdmg anew. confemporary architectural
»vocabulary A : - -

OBJECTIVE4: - -
IMPROVEMENT OF THE NEIGHBORHOOD ENVIRONMENT TO INCREASE PERSONAL
SAFETY, COMFORT PRIDE | AND OPPORTUNITY.

At
Policy 4.5:
* Design Walkways and parkmg facilities to miniiiize danger to pedestnans

Policy 4.13:
PR N NUNIR E , N - 16
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Improve pedestrian areas by 'providjﬁg human scale and inferest.

Although the project site has three street frontages, it only provides one vehicular access point for the
entire project, limiting conflicts with pedestrians and. bicyclists, Numerous- street trees will-be planted on
each sfreet, Ample frontages, common and private open spaces, and ground floor active uses directly
accessing the street will be provided. Along e project site, the pedestrzan expanence will-be greatly
improved, Currently Y ‘the site cantams a vacant gas ‘station.

- MISSION AREA PLAN.
Objectives and Policies
i nd Use

OBJECTIVE 11
STRENGTHEN THE MISSION'S EXISTING 'MIXED. USE CHARACTER, WHILB
- MAINTAINING THE NEIGHBORHOOD AS A PLACE TO LIVE AND WORK. -

Pohcy 114 - .
*-In higher density residential areas of the M1ssxon, recoghize proxumty to good transit service by

- eliminating density limits and minimum parking requu:ements, pemut small neighborhood-
serving retail,

Policy 117 :
Permit and encourage greater rétail. uses on the ground floor on parcels that front 16th Street fo

take advantage of transit service and encourage more mixed uses, while protectmg against the
wholesale dxsplacement of PDR uses

OBJECTIVE 1.2 :
IN AREAS OF THE MISSION. WHERE HOUSING AND; MD(ED-USE IS ENCOURAGED,

MAXIMIZE DEVELOPMENT POTENTIAL IN KEEPING. WITH NEIGHBORHOOD
CHARACTER

Policy121 . ’ :
Ensure that in-fill housing development is compatjble w1th its surroundmgs

Policy 1.2.2

For new construction, and as part of ma]or expansion of ex13tmg bmldmgs in nelghborhood .
- commercial districts, reqmre ground floor commercial uses in new housing development, In
other mixed-use dlstncts encourage ‘housirg over commercial or PDR where appropnate

! Policy 1.2.3 ST : : -
In general, where re31dent1al development is pemutted control res1dent1al den51ty t}ucoug,h
‘bmldmg helght and bulk guidelines and bedroom mix reqmrements

SAIEFRAIICISOO ) . R
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. Housing

OBJECTIVE 2.3 ' L :

_ENSURE THAT NEW  RESIDENTIAL DEVELOPMENTS. SATISFY. AN' ARRAY OF
HOUSING NEEDS WITH. RESPECT TO .TENURE,.. UNIT. MIX AND -:COMMUNITY
- SERVICES.. N A S o '

Policy 2.35 A . E
Explore a range of revenue-generating tools including impact fees, public-funds and- grants, -
assessment districts, and ofhier private funding sources, to fund. comumunity and neighborhood -
ir’nprovemenlts.' . S : C : o

. Policy2.3.6 - o I
Establish an impact fee to be allocatéd towards an Hasfern Neighborhoods Public Benefit Fund to
mifigaté the impacts of new dévelopment on trapsit, pedestrian, bicycle; and street
improvements, park and' recreational facilities, wd commumnity facilities such as libraries, child
care and other iléigﬁﬁoflfdbd'-'serviéés inthedrea,” o S <

OBJECTIVE 2.6 . - - L SRR
CONTINUE AND EXPAND THE CITY'S EFFORTS * TO INCREASE PERMANENTLY
AEFORDABLE HOUSIN GPRODUCTION AND AVAILABILITY, ) '

Poﬁcy 261 . ) R .
Continue and strengthen innovative programs that help to make both rental and ownership

housing more affordablé and available.’

BuiltForm

—

OBJECTIVE3.2 - - N -
- PROMOTE AN URBAN FORM AND ARCHITECTURAL CHARACTER THAT SUPPORTS:
- WALKING AND SUSTAINS A DIVERSE, ACTIVE AND SAREPUBLIC REALM. - :

Policy 321 - ' o \.
. Require high quality design of street-facing building exteriors.

Pblicy 323 ,

Minimize the visual impact of parking.

Policy 3.2.5

Building form shotild celebrate corner locations,

The Project is a largely residential, but does include a nioderate size ground floor retail component along
16" Street. The Project provides the mix of uses encouruged by the Area Plan, for-this location, I addition,
the Project is located within. the prescribed height and bulk guidelines, and includes the approptiate.
- duwelling. unit mix, since approximately 57% or 41 units are two-bedroom duelling units, The Profect.

g Aot _ ' : .
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zni‘roduces a contemporary archttectuml vocabu!mj/, 'whtch is sensitive to the prevailing scale and

neighborhood fabric. The Profect provides for.a high quality deszgned exterior, which features a variety of

materigls, colors and textures, ihcluding stucco, resin composite panel, and anodized aluminum, The
"Project also minimizes the off- ~street parking to a single entrance along Adair Street. The Project will also
pay the approprzate development Tmpact fees, including. the Eastern Nezghborhoods Impzzct Fees.

- Planmng Code Sechon 101.1(b) establishes elght pnonty—plamung policies and requn'es review

of permits for consistency w1th sald pohaes On balance, the project does comply wﬁh said
‘policies in that:

A, That eﬁsﬁng neighborhood-servingretail uses. be .prese'rved and enhanced and: future
_opportunities for resident employment in and ownership of such businesses be enhanced.:

o Currently, the project site is vacant and was formefly used -as an automotive service station.
Although the Project would retmove this use, the Project does provide for a new'nezghborhood—servmg
retail establishment, as well as flexible occupancy for the ground floor dwelling units along 16% Street
dnd South Van Ness Avenue. The Project tmproves the urban form-of the neighborhood by removing a
vacant lot formerly occipied by a gas station.  The- Profect would add new res1dents, visifors, and
employees to-the nezghborhaad which would assist in sh‘engtkenzng nearby retazl uses.

B. That existing housing and nelghborhood character he conserved. dnd protected in order to
preserve the cultural and econom1c diversity of our nelghborhoods

No housmg exists on the pro]ect 51te The project wzll provide up to 72 new dwellmg units, thus
resulfing in_d significant. i increase in the neighborhood housing stock. The Pro;ect is simple in design,
"~ arid relates \fo the scale snd form of the surrounding neighborhood by providing relationships to the
. sthaller-scale housing stock as.well as the larger-scale. residential apartment complexes For these

reasans, the ‘proposed project. would protecf and preserve the culfurgl-and economic dwerszty of the
‘ nezghborhood

| G "'I?hﬁt the Cify's supplyv of affordable housing be presérve_d and enhanced. '

The Project will not dzsplace any affordable housmg because there is currentl y no housmg in the site.
The Project will comply with the City's Inclusionary Housing Pragmm, therefore increasing the stock
of aﬁnrduble housing units in the Ciy.

D. That commuter traffic not_ impede MUNI transit servme or overhurden our streets or
neighbor: flood parkmg

The project site is well~served by public transportatton The Project is locited within ‘ore block of the
16" and- Mission- BART Station, as well as the MUNI bus lines along Mission Streét. Future -
residents would be afforded close proximity to bus or rail transit. The Projéct also provides sufficient -
off-street parking at a ratio of .66 per dwelling unit, and suﬁ‘zczent bicycle parking for residents and
their guests,

SAII HCISCO . : - ’
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%

E Thata chverse economic base be mamtamed by protecting our industrial and sefvice sectors

from displacemerit due to commercial office development, and that fisture opportumnes for
) reszdent employment and. oWners}np in these sectors be etthanced.

- The Pra]ect Is: conszstent with-the Mzsszon Area Plasi; which calls for mzxed tise development along

16% Street, The Project would enhance opportunities for resident employment -and ownership in
industrial and service sectors by providing for new Housing and retail spaces, which will fricrease the
diversity of the. City’s housing sipph y (a tap ‘priority it the City) and provide new potentml
nezghborhaod—servmg uses.

- F That-the City achieve the g.reates't possible preparediiess to protect against injury and loss of
. lifeinan e‘arthquake

The pra]ect will be des:gﬁed and will:be constructed. ta confoﬁn to:the structural artd:seismic safety

- vequiretnents of the, Buzldmg Code. This proposal.-will not zmpaot He propefty s. abzlzty to withstand
an earthquuke A .

'G. That laridmarks: and histeric bmldmgs be preserved

There are no Iandmarks o historic buzldmgs on the project site. “The Pr0]ecf would nof impack the
ad]acent Redsfane Butldmg, whzch 1is'a.desigmited City Landsnark: :

'H. That our parks and open space and their. access to su_nhght and vistas be protected from

: development

The Pro;ect will riok aﬁ‘ect the Czty s parks ‘or open space or: thezr Hecess o- sunhght and vistas, A

shiadow- studiy-was- completed-afid-concluded that-thé Pro;ect will ot cast-shadows-on:any property
“upder the jurisdiction of -or desighated; for dequisition:by J, the Recreation and-Park Commission,

Fn‘st Source Hiring, The Project is subject to the requuements of the Fitst Source Hmng Program

" as they apply to -permits for residenitial -development (Section 83.4(1hi)-of the Administrative
 Code), and the Project. Sponsor shall comply with. thie requiremients of this Program as to all
" eonstriction work ‘and on-gomg employment requnfed for-the Project. Prior to’ the issuance of
‘any building petrait £ coristruct or a Pirst Addendiiny to: hie Site ‘Petinit, the Project Sponsor
~-shall have a First Source Hiririg Construction .and Employment Program: approved by ‘the First
‘Source Hiring Administrator, and ev1denced in writirig, In the event that both the Director of

'. "'Plantiing and the First Source ‘Hiring Adnumstraior agree, the approval of the Employment
) Program may be delayed as needed

The Pro;ect Sponsor submitted a Fzrst Source Hiring A[ﬁduv:t anil przor to issuarce of a bu:ldmg permzt
will execute a First Seurce Hmng Memorandum of Understandmg and a Fzrst Souree Hiring Agreement

‘ _wth the City’s Fzrst Soyrce Hiring “Administration.

. PPN ormarieny ' ' S _ oL 20
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10. The Project is consistent with and would promote the general -and specific purposes of‘thé Code
ptovided under Section lbl;l(b). ‘in that, as designed, the Project. would contribute to the
character and stability of the neighborhood and would constitute a beneficial development,

11. The Comir'dESion hereby finds that approval 6f ﬂie megé _Prdjeé_t_ Authbiiiéﬁon woul Ci'l-.proﬁl'o. o
the health, safety and welfare of the City. .~ - S : e :

PLANNING BESARTMENY - s : S
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e . DECISION -

That based upon the Record the submissions by the Applicant, the staff of the Department and other
interested pames, the oral testunony presented to. this Commission at the public hearmgs, and all- other
written materials. submitted by all parties,. the Commission hereby APPROVES Large Project
Authorization Application No, 2010.0043X under Planning Code Section 329 fo allow the new
cbns,lz*qcﬁon of a seven-story. residential building with up to 72 dwelling units and ground floor retail,
and a modification tq the requirements for: 1):fear yard (Plannihg Code Section 134); 2) permitted
obstructions- over the street (Planning Code Section 136) 3) dwelling unit exposure (Planning Code
Section 140); and, 4) accessory use provisions for dwelling units (Planning Code Sections 829{(d)(10) and
803.3(b)(1)(c)), within the UMU (Urban Mixed-Use) Zoning District, and a-68-X He1ght and Bulk District.
The project is subject to the following conditions attached Hereto as “EXHIBIT A” in general conformance
with plans on file, dated September 25, 2014, and stamped “EXHIBIT B”, which is mcorporated herein by
reference as though fully set forth

The Planming Cormmssmn hereby adopts the MMRP attached hereto as Exhibit.C and incorporated
herein as part of this Motion by this reference thereto. All required mitigation measures identified in the
. Eastem Neighborhoods Plan EIR and contamed in the MMRP are included as condmons of approval. :

APPEAL -AND EFFECTIYE DA{[E OF MQTION Any aggneved person- may appeal this Section 329
Large Project Authorization-to the Board of Appeals within fiftéen (15) days after the date of this
Maotion, The effective date of this Motion shall be the date of adoption of this Motion if not appealed
(after the 15-day penod has expired) OR the date of the decision of the Board of Appeals if appealed °
to.the Board of Appeals. For further information, please contactthe Board of Appeals at (415) 575-6880),
1660 Mission, Room 3036, San Franmsco, CA 94103

Protest of Fee or Exacnon:, You may protest any fee or exactiori subject to Government Code Section
66000 that is imposed as a condition of approval by following the procedures set forth in Government
Code Section 66020. The protest must satisfy the requuements 6f Government Code Section 66020(a) and
must be filed w1thm 90 days.of the date of the first approval or conditional approval of. the development
~ referencing the challenged fee or exaction. For puzposes of Government Code Section 66020, the date of

imposition of the fee sha}l be the da’ce of the earhest d1$cret10nary approval by the C1ty of the sub}ect
‘ development .

If the City has not prevmusly given Nohce of an earlier discretionary approval of the pro;ect, the”

Planning Commission’s adoption of this Motion, Resolution, Discretiondry Review Actiori or the Zoning

Administrator’s Variance Decision Letter constitutes the approval .or conditional approval of.the .

development and the City hereby gives NOTICE that the 90-day protest period under Government Code
Section 66020 has begun. If the City has already given:Notice that the 90-day approval period has begun
. for the subject development, then this document does not re-comménce the 90-day approval period.

~ Thereby certify that tHe Planmng Commission ADOPTED. the foregoing Motion on Oc'fober 2,2014, ‘

) ' o ' L :
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Jonas P. Tonin
Commission Secretary

AYES; Antoninj, Fong, Hillis, Johnson, Moore, Rmhards and Wu B )
NAYS: '
ABSENT: =~ -

ADOPTED:  October 2; 2014
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AUTHORIZATION | .
Thiis authorization is for a Large Project Authonzauon to allow for the new, construcﬁon ofa seven-story

residential building with 72 dwelling units and ground floor commercial space, and a modlﬁcahon to the
reqmremen’cs for rear yard permitted obstructions over the street, dwelling unit expostre, and" accessoryi

‘use provisions for dwelhng units, located at- 490 South Van Ness Avenue, Lot 008 i in Assessor’s Block

3553 pursuant to Planning Code Section 329 within the UMU (Urban Mixed-Use) Zonmg District, and a .

" 68-X Height and Bulk District; in general conformance with plans, dated September 25, 2014, and

stamped ”EXHIBIT B” included in the docket for Case No. 2010.0043X .and subject to conditions of
approval revrewed and approved by the Commission on October 2, 2014 under Motion No. 19250. This

-authiorization and the conditions contamed herein run with the property and not 'with a parhcular Pro;ect h
: Sponsor, busmess, or. oPerator . . . . .

RECORDAT[ON OF CONDIT[ONS OF APPROVAL

Prior . to the issuance of the bmldmg permit or commencement of use for the Pro]ect the Zoping
Administrator shall approve and orderthe recordahon of a Notice in'the Official Records of the Recorder

: of the City and County of San Franeisco for the subject property. This Notice shall state that the projectis

subjéct to the conditions of approval contamed herein and rewewed and approved by the Planmng_
Comnussron on October 2, 2014 under Motiori No 19250 ‘ :

PR[NT]NG OF CONDITIONS‘ OF APPROVAL.ONPLANS )
The condltlons of approval under the ‘Exhibit A’ of this Planmng Comnussmn Motron No. 19250 shail be '

- reproduced on' the Index Sheet of construction plans submitted’ with the Site or Building permit

application for the Project. The Index Sheet of the construction plans shall reference to the Office
DeVelopment Authonzahon and any subsequent amendmients or mochﬁca‘aons

'SEVERABILlTY

The Project shall comiply with all- apphcable City codes and reqmrements I any clause, sentence, section *
or any part of these conditions of a,pproval is for any reason held to be invalid, such invalidity shall not
affect;or impair.other remaining clauses; sentences, or sections of these conditions., This'decision conveys’

-.no. nght to construet, or to- receive a buﬂdmg permit, ”Pro;ect Sponsor” shall include any\subsequent-

respon51ble party.

CHANGES AND: MOD[FICATIONS
Changes to. the\ approved plans ‘may be .approved admimstratwely 'by. the Zoning Admmlstrator

- Sighificant changes.and modlﬁcatons of conditions shall require Plarmmg Commlssmn approval of a

new authonz ahon

SAH nanz—:pnmmgm. S K : S : . 24
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‘Conditions of Approval, Compﬁancé-, Monitoring; 'ancfi Reportin’g '

PERFORMANCE .

Validity. The authorizationi and nght vested by virtue of this action.is vahd for three (3) years from fhe
effective date of the Motion. The Department of Building Inspection:shalt ‘have issued a Building Permit
or Site Permit to construct the project and/or commencé the approved use within this three-year period.

" For information about compliance, contact Code- Enforcement Plannzng Department at:415-575-6863;. sf~
. planning.org : . . . .

Explraﬁon and Renewal Should a Buﬂdmg or Site Permit be sought after the three (3) year penod has
Iapsed, the project sponsor must. seek a renewal of this Authorization by filing an.application for an
amendment to the original: Authorization or a new" apphcatzon for Authorizatior,. Should.the project. -
sponsor decline to so file, and decline to:withdraw the peririit application; the Commxssmn shall conduct--.
- a’public héaring in order to consider the revocation of fhe Authorization, Shotild the Commission niot
. revoke the Authorization followmg the closure of the public heanng, the Commzssmn shall determine the
“extension of time for the continued validity of the Authorization.
* For mﬁ)rmahon about compliance, contact Code: Enforcement, Plannmg Department at 415-575- 6863 sf~
planning. org

¢
/

Dlhgent Pursmt. Once a m’:e or Buﬂding Rermit has béen- 1ssued construcnon must commence w1thm‘
‘the tzmeﬁtame requlred by the Deparhnent of - Buﬂdmg Inspection.-and' be continued diligently to .-
. . completion, Failisre to do.so shall. be: ‘grounds for: the: Commlssxon to consider revokmg the: approval if
more:than three (3) years have passed since:this Authonzatxon was -approved,, '
For tnformanon about compliance, contact Code Enfarcement Planmng Department at 415—575—6863 wuw.sf-

plgzznzng rg

Extensmn All tiimie limits in the precedmg three. paragraphs may be-extended at the- d1scret10n of the
Zomng Administrator where Jmplementationof the project is-delayed by a public-agency,.an appeal ora
. legal challenge. and only by the length of: timie for whlch such pubhc agency, appeal 0T, challenge has
. caused delay :
For information abaut compluznce, contact Code Enforcement Plannmg Deparbnent at 415~575 6863 sf-'
planning, oz’g ’

. i : o
Conforzmty with: Currerit Law. No application for Bmldmg Perrmt Site Permit; or other-entitlemienit shall -
be‘approved unless it complies- Wlth all apphcable provisions. of C1ty Codes in-effect-at the-time-of such
" approval, | -

For znformuhon about complzance, contact Code Enfarcement Plannmg Departmant at 415:575- 6863, wuww.sf--

SN | T - .
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.M.ltlgatmn Measures. thaﬁon measures descnbed in the MMRP for the Eastérn Nelghborhoods Plan
EIR (Case No.: 12010:0043E) attached: as ‘Bxhibit Gare: Tiécessary to- avmd ‘potential:signiticarit: effects of the
proposed project and have been agreed to by the project sponsor, A
For information about complmnce, contact-Code Enforcement, Planning Department at 415 575~6863 mu_ﬁ
planning. rg ' . . . )

' DESIGN -~ COMPL!ANCEATPLANSTAGE S

Desugn Refmemen{- The Pro]ect Sponsor shall- contmue to work w1th Planning Deparhnent on

-simplificatiorvof the building design, ingluding the fenestration; color and materials,
For iriformdtion about complzance, contact. the Case Planner,. Planmng Department at- 415 558-6378, wwwsf-
;Qlannmg org :

4 Fmal Mafenais The Pro]ect Sponsor shall continue to work W1th Planmng Department on the buﬂdmtg -
design. - Final materials, glazing; color fexturé; laridscaping, and:detailing shalb be-subject to: Depéitment -

staff réview and approval. The ardntectural addenda shall’ be Iewewed and approved by fhe Planmng»
Depart:ment prior toissuance, L N

For information about compliance, contz;cf the Case Planner, Planmng Department ‘at 415 558—6378 mgf_
planning.org : -

Street Trees. Pursuant to Planning Code Section 138.1 (formerly 143), the Project. Sponsor'shall submita
site plan to the. Planning . Department prior to Planning approval. of the building permit application
indi¢ating that street'trees, at-a'ratio of one-street tree of ait dpproved- species for-every20-feet of street’

. frontdge along public or private;streets hounding the Project;’ ‘with-any femairiing-fraction: of 10:féet or . .

more of frontage requiritig-an extra’ tree, shall ‘be provided, - Thetefore, ths Project shall provideat least

elght street trées along South Van Ness Avenue, five street treés along Adair Street; arid five streetitrees
' along16% Street, The street trees shall bie everily spaced-along the strest frontage éxcept where-proposed
driveways or othér streef .obstructions donot permit, The exact locahon, size and species of tree shall be
as approved by. the Department of Public Works (DPW)." In any case in which DPW cannét grant
approval forinstallation of a tée in {he: pubhc right-of-way, on-the basis of inadequite sidewalk width,
intetference-with’ utilities- or Gthet reasons regarding the pubhc welfare, and -wheére installation of such .
* treeon theJot itself is'also impractical; the requirements of:this Sectmn 428 iy be modified: or wa1ved
- by the Zoning Admiriistrator to the-extent necessary:
- For- iriformation’ about - camplzance, contact the- Case Planner, Pltmnzng Department dt 415:558-6378; 1 M
‘planning.org : . :

( o . . :

G'arbage,‘ Comiposting and Recycling Storage. Space for the collection and: stotage of garbage, -
composting, and recycling:shall-be provided:within enclosed-areas ot the propeity and clearly labeled -
and illustrated on the architectural addenda. Space for the collection ‘and. storage of récyclable. and-
compostabie materials thiat nects the size, location, accessibility’ and other standards specified by-the San
Francisco Recycling Progrdm shall be provided at the ground level of the buildings.
For information about compliance, contdct the Case Planner, Planmng Department at 415-558-6378, www ___gf: )

. plunnzzzg org
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Rooftop Mechanical Equipment. Pursuant to Plannmg Code 141, the Pro;ect Sponsor shall submlt a roof
plan fo the Planning Department prior to Planning approval of the building permit application for each
building. Rooftop mechanical eqtupment, if any is proposed as part of ‘the Project, is required to be
screened so as not to be yisible froma any pointat or ‘below the roof level of the subject bmldmg

- For mformatzon about complmnce, contact the Case Plamzer, Plannmg Department at 415 558 6378 _Qmsf_ -
plannmg,gzg - . . . '

. Transformer Vaulf. ~The locafion of ‘individiial pro;ect I’G&E Transformer Vault mstallahoné has
significant effects to San Francxsco streetscapes whent improperly located. Howevet, they may hothave -
any impact if they are installed in preferred locations.  Therefore, the Planning Department recomimends
the following preference schedule in locatmg new transformer-vaults, in order of most to least desirable;
L- On~sxte, in a basement area accessed via a gatage or other access point without use of separate doors

. on'aground floor fagade facing a public right-o f~way,

2. Otesite, ina driveway, underground; .

3, On—sﬁe, above ground, screened from v1ew, other than a ground ﬂoor fagade fdcing & pubhc 1:1ght—of-
way;
4. Public nght—of—way, underground under 31dewalks with a minimum width of 12’ feet avoiding
effects on streetscape elements, such as street trees; and based on Better Streets Plan gmdehnes,

5. Public right-of-way, underground; and based on Better Streets Plan guidelines;
6. Public right-of-way, above ground, screened. fron} view; and based on Better Streets Plan gmdehnes,
7. Onssite ina ground floor fagade (thé Jeast. desirable location).

- Unless otherwise specxﬁed. by the Planmng Department, Départmerit of Pubhc Work’s Bureau of Street

Use and Mappmg (DPW 'BSM) should use thls preference schedule for all new transformer vault o

installation, requests C )
 For informiation about compliance, contac@ Buieau of Street Use amI Mappmg, Department of Pubhc Works at 415-

5545810, hitp: //sfdgzg, org -

Overhead Wiring. The ProPerty owner wﬂl allow MUNI to. mstall eyebolts in the buﬂdmg ad]aoent to 1ts ‘
electric streetcar line to support its overhead wite systemif requested by MUNLor MTA.

For information about camplzance, contact San Francisco Municipal Railway y (Muni), San I-’rancxsco Munzctpal
Transit Agency (; SPMTA), at415- 701-4500 wuw.sfinta.org

Noise, Amblent “Interior occupxable spaces shall be msulated from ambient noisé levels; Spemﬁcally, in
areas identified by the Environmental Protection Element, Map1, “Background Noise Levels,” of the
General Plan that exceed fhie thresho]ds of Article 29 it the Police Code, new developments shall install
* and maintain. glazing rated to a level that msulate interior occuplable areas from . Background Nmse and
comply.with Title 24, .

For information about compliarice, contact the Envzronmental Health Section, Department of Publzc Health at
(415) 252-3800, - . ‘

www.sfilph.org
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PARKING AND TRAFFIC
Unbundled Parkmg All off-stteet parkmg spaces shall be made avallable o Pro]ect re51dents only asa.

- separate “add-on” option for purchase or rent and shall not be bu_ndled w1th any Project dwelling unit
for the life of the dwelling units.. The required parkmg spaces may be made avallable to. re31dents within .
a quartér mile of the project. All affordable dwelling units pursuant to Plannmg Code Sechon 415 shall
‘have equal access to useof the parking as the market rate units, with parking spaces priced
commenstyrate with the affordability of the dwelling unit. Each unit mthm the Project shall have the first
right of refusal to rent or purchase a parkmg space until the number of res1denﬁal parkmg spaces are no
Tongér available, No conditions may be placed on the purchase or rental of dwel]mg ‘units, nor may
homeowner's rules be -established, which prevent ox preclude the separa‘aon of parking spaces from
dwelling umits.

For mfarmatzon about complzance, cantacf Code Enfarcemgnt, Plannmg Department at’ 415—575 6863, www.sf-
la Neis .

Parking Maximum Pursuant to Planmng Code Section 1511, the Pro;ect shall prowde no more than 48
‘off-street: parking. spaces ] for the 72 dwellmg umts {or .66 of£~street parlgg{g spages { foreach dwellmg umt) )
contained theréin, = ’

For znformatwn about complmnce, contact Cade Enforcement Planmng Department at 415 575 6863 www.sf-

Car Share I’w:suant to I’lanmng Code Secuon 166 no fewer than one (1) car share space shall be made
available, at no cost, to a certified car share orgamzaﬁon for the. purposes. of prov1dmg car share services
for its service subscribers, )
For information about complzﬂnce, contacf Code Enforcement, Planmng Deparintent at 415 575—6863 www.sf-
planning.org - .

Bxcycle Parkmg Pmsuant {o Planrung Code Sections 155.2, the Pro;ect shall prowde no fewer than 72
Class 1 bicydle parldng spacesand 3 Class 2 bieycle parkmg spages.

For information about comphance, contact Code Euforcerent, Planmng Department at 415~ 575 -6863, wuw.sf-”
planning.org : '

Managing Traffic During Construction. The Project Sponsor and construction c0ntractor(s) shall .
.. coordinate w1th the Traffic Engmeenng and Transit Divisions of the San Francisco Municipal
Transportahon Agency (SFMTA), the. Police Department, the Fire Department, the Plannmg Department,
and other construction, contractor(s) for.any concurrent nearby I’ro;ects to manage trafﬁc congesuon and

" pedestrian circulation effects during construction of the Project.
For. mfomntwn about complzanoe, contact Code Enfarcement Planmng Depariment at 415: 575 6863 __,___s,f—_
plgnnmg Lorg

PROVISIONS

First Source Hmng The Pro;ect shall adhere to the requirements of the Fxrst Source Hiring Constructlonv
and End—Use Employment Program. approved by the First Source Hiring Adnumstrator, -pursuant to

. ‘ 19
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"

Section 83. 4(&1) of the Administrative Code. The Project Sponsor shall: -comply‘with the requirements of

thls Program regarding construction work-and on-going employment required for the Project. ,

N mformatzon about camplmnce, contacf the First Source Hmng Manager at 415 581 2335 www, one,ztogﬂ-‘ Ofg

Transit I.myact Development Pee. Pursuant to Planmng Code Section 411, the Prolect Sponsor shall pay
the Transit Impact Development Bee (TIDF) as required by and based on drawings submitted with the
Building Permit Apphcahon. Prior to the issuance of a temporary certificate of occupancy, the I’roject

- Sponsor shall provide the Planning Director with certification that the fee has been paid. h
For mfurmatton about camplzance, contact the Case Plannef, Planning Department at 415- 558 6378 wwwsk-
plarining.org . .

Eastern Nelghborhoods Infrastructure Impacf Fee. Pursuant to Planmng Code Section 423 (formerly ‘
327), the Project Sponsor shall comply with the Bastern Neighborhoods Public. Beneflt Fu.nd provisioris
through paymerit of an Impact Fee pursuant to Artide 4. -

For information-about camplzance, contact the Case. Plrmner, Planmng Department at 415 558 6378, mj_
ning.at

MONITORING

Enforcement Violation of any of ttie Planning Deparlment conditions of approval «confained”in ’dus
Motion or of any other provisions of Planning Code applicable to this Project. shall be subject to’ the -
enforcement procedures -and administrative - penalhes set forth under Plahninig 23de ‘Section 176 or
Section 176.1. The Planmng Department may also refer the violafion complamts to other c1ty
departments and agencies for appropnate enforcement action, under their jurisdiction. - :
For mfurmahon abouf camplzance, contact Code Enforcement Plannmg Department at 415 575-6863, m f
Qlanmggorg, ‘ RPN A ’

Revocahon Due fo Vlolatlon of Condmons Should xmplementa’non of fhls Pro]ect result in complaints

from interested property owners, residents, or commercial lessees which: arg ot resolved by the Project

Sponsor and-found {o be'in.viclation of the Planmng Code and/or the specifi¢ conditions of approval for

the Project-as set forth.in Exhibit A of this Motion; the Zoning Administrator shall refer such-complaints

to-the Commission; after whichit may hold a public hearmg on the matier to consider revocation of this

authorization, .
"For mfomzahan about complzance, cantact Coide Enforcement, Planmng Department at 415- 575- 6863, sf—
_ glazgnmg, org .

OPERATION

. Garbage, Recychng, and Compostmg Receptacles. Garbage, recychng, and compost containers shall be
kept within the premises and hidden:from public view, and placed outside only when being setviced by
the disposal company. Trash shall be contained and disposed. of pursuant to garbage’ and ecycling |

. Teceptacles guidelinesset forth by the Departmient of Public Waorks,

For inforniation about comphance, coritact Burean of Street Us¢ and Mappmg, Depzzrhnent af Publzc Works at 415~

554-, 5810, hittp: //sfdmg org -
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Sidewalk Maintenance. The Pro;ect Sponsor shall miaintain the main entrance 10 the bmldmg and all
stdewalks abuttmg the subject propérty in a -dean-and sanitary condition in, qompha.nce with- the
Department of Public Works' Streets'and-Sidewslk Mezinteriati¢ce Standards.

For information about complmnce, contact Bureau of Street Use and Mappzng, Department nf Public Works, 415— :
695-2017, hﬁ}z‘/[sfdggg z:g

Community Liaison. Prior to issuance of a building permitto coristruct the project and implement the
. approved use, the Project Sporisor shall‘appoint'a community ltaison officer to-deal with the issues of
concern:. to owners and occuparits of nearby properties. The Project:Sponsor shall provide the Zoning
Administrator with written notice of the name, business address, and telephone number of: the
community Yiaison. Should the contact information ¢hange, the Zoning Admirdstrator shall be made »
aware of such chaige. The commurity liaison'shall report to-the Zoning Administrator what issues, if
any, are of concern to-the community and what issues Have not been résolved by the Projéct Sponsor.-

For information about compliance, contact Code Enforcement Plgnning-Department at 415:575:6863, 1 wuw.sf-
planning. org . .

" Lighting, All Project: lighting shall be directed onto the Project site ‘and “itmediately surrounding
sidewalk area only, and designed and managed, so as ot to be a nuisance to adjacent’ residents:

nghttlme lighting sha]I be the minimum necessary to ensure safety, but shall i inng case be dnfected soas.
_to constitute a nuisance to any surrounding property.

For mformaﬁon -about-compliance, contact Cade Enforcement, Planmng Deparhnent at. 415»575 6863 iw.sf
planmng org - A : :

INCLUSIONARYAFFORDABLE Housmg . - . :

Eastern Nelghborhoods Affordable Housmg Requuements for UMU Pursuant to Plarmmg ‘Code
Section 419.3, Project Sponsor shall meet the reqmrements set forth in Planning Codg Section 419.3 in
addition to the requirements set forth in the Affordable Housing Program; pet- I’Ianmng Code Section -
415, Prior to-issuance of first Cosistruction docunent; the Project Sponsor:shall select orie-of the- -options.
described-in Section 419.3 or the alternatives described i Planning Codé Section 419.5-to fulfill the
affordable housing requitements and notify. the. Department of their choice. Any fee reqmred by Section
419.1 et seq. shall be paid to the Development Fee Collection ‘Unit-at- DB] prior to issuance of the-first
construction document an.option for the 'project sponsor to'defer payment to prior to issuance-of the first
certificate of occupancy upon agreeing fo pay a deferral surcharge inaccordance’ w1t11 Sechon 107A 13 3
of the San Francisco Building Code. :

For information about compliance, contact the Case Planner, Planning Deparfment at 415~558-6378 www.sf-
- planning.org T .

Affordable Uﬁi;s

1. Number of Required Umts Pursuant to Planmng Code Section. 415 6 a,nd 419 3 the Pro]ect is. -
i reqmred 1o provide 16% of the proposed dwe]hng units as affordable to quahfymg households.’

" The Project contains 72 units; therefore, 12 affordable units are requjred: The Project Sponsor will”
fulfill this requuement by provxdmg the 12 affordable units on-site. If the number of market-rate

Mmanwwmm . : : oo : 30




Unit Location. The affordable units shall be desxgnated on a reduced set of plans recorded asa

' Notice of Special Restnctions on the pl:operty pnor fo the i issuance of the-first canstruchon
“permit; -

For mformatwn about complignee, contact the Case Planner, Plannmg Department at 415-558-6378, .

www.sf-planning.org.-or the Mayor's. Office of Housing and Community Develqpment at 415-701-5500,
wmu,sf—moh,org. . g T

. Phasing, It any building penmt is issued for parhal phasing of the Pro;ect, the Pro;ect Sponsor
. shall have designated not less than sixteen percent (16"‘/ ) of- the 2ach phase’s total. number of
. dwelling units as on-site affordable units,
- For inforyation about compliance, contact the Case Planner, Plannzng Department at 415- 558~6378
,sf—plaanmg org or the Mayor s Office of Housing and Cammumty Development at 415-701~ 5500
www.sf-moh.org.

Duration. Under I’lanmng Code Section 4158, all units consﬁ'ucted pursuant t0-Section 415.6,
- must remain affordable fo qualifying households for the life of the  project.

For -information- about compliance, contact the Case Planner, Planning Depatiment at. 415~558-6378
wuww.sfplanning.org or the Mayor’s Oﬂice of Houszng and Commumiy Develapment at 415-701-5500,
wzuu,sf—moh,org, . . .

Other Condmons The Pro;ect is- sub]ect to the requirements of the Inclusxonary Affordable
Housing Program under-Section 415 et.seq. of the Planning Code and’ C1ty and. County of San

Francisco Inclusionary Affordable Housmg Program Monitoring and’ Procedures Manual . -

("Procedures Manual"), The Procedures Manual, as amended from time to Hime, is incorporated
herein by reference, as published and adopted by the Planning Commission, and as required by
Planning Code Section™15. Terms used in these conditions of approval and not otherwisé
defined shall have the meanings set forthi in the Procedures Manual, A copy of the Procedures
Manual can be obtained at- the MOHCD at 1 South Van Ness Avenue or ‘on the Planning

kel . +
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- Department or Mayor s Ofﬁce of Housmg and Commumty Developments websites, mdudmg
onthe internet at: . -

As provided in the Inclusionary. Affordable Housing Prograr, the applicable Procedures Manual
" is the manual in effect at the-time the subject units are made available for sale.
-, For mformatzon dhiout compliance, -contact the-Case-Planner; Planning Depdrtinent at 415:558-6378,
- wuw.sf-ylanning.ors or the May Jors Office of Housmg and Cammumty Development at 415 761-5500,
www, f—moh org A

 The affordable init(s) sha]l be deSIgnated on the bmldmg plans ptior to the issuance of the
first construchon petmit by the Departmerit of Building’ Inspection-(“DBI*). "The affordable
 unit(s) shall (1) reflect the unit size mix in number of bedrooms of the market rate units, @
‘ be constructed, completed, ready for occupancy and marketed no later than the market rate
tnits, and (3) ‘be evenly distributed throughoit the building;. and (4)'be of comparable overall
quality, construction and exterior appearance as the market raté units in the principal project,

The intetior features in affordable units should be generally the same as those of the: market - -

“unitsin'the pnnapal projéct, butneed not-be the same make; sodel of typé of such item as
long they are of good and new quality and aré: consistent With then-currenit standards-for

new housing, Other specxﬁc standards for on-site units are ouﬂmed in the Procedures
Manual : :

b. If the uni’ts'in the builditig are offered for salé, the affordable umt(é) shiall be sold to-first time
home buyer households,. as defined in the Procedures Marual, whose gross-annual income,
adjusted for-household size, does not exceed an average of ninety (90) ‘percent ‘of Area

* Median Iicome urider {li¢ iricometable called “Maxiimum Income: by Household Size °
_ derived from the Unadjusted Area Median Incomé for HUD Metro Fait Market Rent Area
- _that contains San Francisco.” -The initial sales price of such units shall be calculated . '
according to the Proeedures NMantal. Limitdtions on (i) resélliig; (ii) tenting; (iiiy récouping -
capital improvements; (iv), refmancmg, and: {¥): procediires for’ inhetitance apply and are.set
) forth in‘the: Indusmnary Affordable Housmg Program and the Procedures Manual :

- ¢ The Pro]ect Sponsor i is responsxble' for following the marketing, reporfmg, and momtoring
' requirements and procedures as set forth in the Procedures Manual. MOH' shiall be
' responsible for overseeing and ronitoring the marketing of affordable units. The Project

" Sponsor must contact MOHCD: at Ieas’c six months pnor ’:o the beginring of marketmg for .
-any unitin the bu]lchng

d, Required parkmg spaces shiall be rmade avallable to xm’aal buyets or reriters of affordable
. units aceordmg tor the Proceduzes Manual,

e, Prior to the issuance of the first construction permit by DBI for the Project, the Project
) Sponsor shall xecord a Notite ‘of Special Restriction on the property that contains these

- guspmmw : ' o ' S %2
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- ‘conditions of épproval and-a rediiced set of plans that identify the affordable units satisfying

the requirements of this épproval._ The Project Sponsor shall promptly provide a copy of the. i

- recorded Notice of Special Restriction to the Department and to MOHCD or its successor.

The Project 'éponso: has demonstrated that it is eligible for the On-Sjte Affordable Housing

'Altemaﬁve',under.Pléxming Code Section 415.6 instead of payment of the Affordable
- Housing Fee, and has submitted .the Affidavit of Complignce with the Inclusionary Affordatile
Housing Program: Planning Code Section 415 to the Planning Department stating. that any

affordable units designated as on-site upits shall be sold as ownership units and will femain
as ownership.umnits for the life-of the Project, : '

. If the Project Spcﬁspr fails to cémply with ‘the Ixidusionary Affordable-Housing Progtam

requirement, the Director of DBI shall-deny any and all site or building-permits or certificates .
of otcupariey for the development project until the Planning Department notifies the Director
of compliance, A Project Sponsor’s failure to comply wﬂlh the réquirements of Planning,

" - Code. Section 415 et seq. shall constitute cause for the. CGity t6 record a lien against the .’

developient project and to pursue any and all available ;eniedies atlaw,

the Project Sponsor orits successor shall pay the Affordable Housing Pee prioro issuance of

. If the Project becotnes ineligible at any time for the On-Site Affordable Housing Altérnative,

- the first construction permit or may seek a fee deferral as permitted under Ordinarices 0107-

10 and 0108:10. ¥ the Project becomies ineligible after issuance of its first construction permit,

- the Project Sponsor shall notify the Department and MOHCD and pay intefest on the
- -Affordable Housing Fée, -~ o . . - o

o Sl . . - o a 33
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OFFICE OF THE MAYOR
SAN FRANCISCO

MARK FARRELL
MAYOR

TO: ngela Calvillo, Clerk of the Board of Supervisors
FROM? Mayor Mark Farrell

RE: Ground Lease — 490 SVN Housing Associates, L. P. 490 South Van
Ness Avenue - $15,000 annual base rent
DATE: June 26, 2018

Attached for introduction to the Board of Supervisors is a resolution approving and
authorizing a long term Ground Lease with 490 SVN Housing Associates, L. P., on City
owned land at 490 South Van Ness Avenue (“Property”) for 75 years with a 24 year
extension option, and with an annual based rent of $15,000, in order to construct a
100% affordable, 80-unit multifamily rental housing development (plus 1 manager unit)
for low-income persons (“Project”), (2) adopting findings that the Ground Lease is
consistent with the California Environmental Quality Act, the City’s General Plan, and
the priority policies of Planning Code Section 101.1; and (3) authorizing the Acting
Director of Property and Director of MOHCD to execute documents, make certain
modifications, and take certain actions in furtherance of this Resolution.

Should you have any questions, please contact Andres Power 554-5168.

1 DR. CARLTON B. GOODLETT PLACE, RooM 200
SAN FRANCISGO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141



File No. 180688

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City 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:

490 SVN Housing Associates, LP, a California Limited Partnership

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial 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. '

The borrowing entity for the 490 South Van Ness Avenue affordable housing project is 490 SVN Housing Associates, LP, a
California limited partnership. The limited partnership has no employees, and decisions are made by its co-general partners,
Mission Housing Development Corporation and BRIDGE Housing Corporation.

The requested information for Mission Housing
Development Corporation is as follows—

MHDC Board of Directors:
Joshua Arce — Board Chair
Irving Gonzales — Vice Chair
F. Gomez-Benitez — Secretary
Eddie Ahn — Director

Jon Layman — Director
Marisela Esparza — Director

The requested information for BRIDGE Housing is as
follows: ’
BRIDGE Board of Directors:
Ron Nahas - Chairman

Ray Carlisle — Vice Chairman
Douglas Abbey - Director
Robert Freed - Director

Joe Hagan - Director

Nancy Hemmenway - Director
Michael McAfee - Director

Ed McNamara - Director
Connie Moore - Director
Kenneth Novack - Director

Paul Stein - Director

Ernesto Vasquez - Director
Chuck Weinstock - Director

Chief Executive Officer: Cynthia Parker - BRIDGE
Chief Financial Officer(s): D. Valentine - BRIDGE
Deputy Directors: Susan Johnson

Items #3-5 do not apply.

Contractor address:

600 California Street, Suite 900, San Francisco, CA 94108

Date that contract was approved:

Amount of contract:
$15,000 annually plus residual receipts, if any.

Describe the nature of the contract that was approved:

Tax-exempt multifamily housing revenue bond financing for the development of a project at 490 South Van Ness

Avenue, San Francisco, California 94103.




Comments:

This contract was approved by (check applicable):

o the City elective officer(s) identified on this form

1 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

[ 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 Board.of.Supervisors@sfgov.org
94102

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






BUDGET AND FINANCE SUB-COMMITTEE MIEETING July 19, 2018

Item 8 Department ,
File 18-0688 Mayor’s Office of Housing and Community Development

'EXECUTIVE SUMMARY.

Legislative Objectives

e The proposed resolution would: (a) approve a 75-year ground lease, with one 24-year
option to extend, between the City as landlord and 490 SVN Housing Associates, L.P. as
tenant for $15,000 annual base rent to construct 80 units of multifamily rental housing for
low-income people at 490 South Van Ness Street; (b) adopt findings that the Ground Lease
is consistent with the California Environmental Quality Act (CEQA), the General Plan, and
the eight priority policies of Planning Code Section 101.1; and (c) authorize the Acting
Director of Real Estate and Director of the Mayor’s Office of Housing and Community
Development (MOHCD) to execute documents, make certain modifications, and take
certain actions in furtherance of the resolution.

Key Points

e 490 South Van Ness Avenue is a 14,250 square foot property formerly used as a gas-
station. MOHCD selected 490 SVN Housing Associates, L.P. (a partnership of Mission
Neighborhood Development Corporation and BRIDGE Housing) following a competitive
process to develop affordable housing on the property.

e 490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to
build an 80-unit multifamily rental housing development for low-income households at or
below 60 percent of the Area Median Income (AMI). Total development costs for the
housing at 490 South Van Ness Street are estimated to be $60,594,048, financed by
federal Low Income Housing Tax Credits, developer equity, a tax exempt revenue bond
construction loan, and MOHCD gap financing (inclusionary housing fees, affordable
housing jobs linkage fees).

Fiscal Impact

e Over the 75 year term of the lease, the City would receive $1,125,000 in total base rent.
Should the tenant agree to extend the lease for an additional 24 years, the City would
receive an additional $360,000.

e The current appraised value of the property is $18,500,000. Annual rent is 10 percent of
the appraised fair market value of the property or $1,850,000 and paid in two
components: base rent and residual rent. Base rent is $15,000 per year and is paid from
project income. Residual rent is equal to annual rent minus base rent or $1,835,000 and is
paid from surplus cash. Should surplus cash be available from the tenant after payment of
all operating expenses, the City may receive residual rent

Recommendation

e  Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
21



BUDGET AND FINANCE SUB-COMMITTEE MEETING JuLy 19, 2018

MANDATE STATEMENT

City Charter Section 9.118(c) states that any lease of real property for a period of ten years or
more or that has revenue to the City of $1 million or more is subject to Board of Supervisors
approval.

BACKGROUND

In 2015, the Board of Supervisors approved the acquisition of the 14,250 square foot property
at 490 South Van Ness Avenue from Benicia Lake LLC and Maurice Casey. In May 2016, MOHCD
issued a Request for Proposals (RFP) to develop affordable housing on the South Van Ness site.
Nonprofit housing developers Mission Housing Development Corporation and BRIDGE Housing
submitted a joint response to the RFP and were deemed to be the most qualified proposer. The
two groups formed 490 SVN Housing Associates, L.P. partnership and were selected to develop
the property.

in June 2015, Clifford Advisory, LLC appraised the fair market value of the property at
$18,500,000.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

(1) Approve and authorize a 75-year ground lease, with one 24-year option to extend,
between the City as landlord and 490 SVN Housing Associates, L.P. as tenant for $15,000
annual base rent to construct 80 units of multifamily rental housing for low-income
people at 490 South Van Ness Street;

(2) Adopt findings that the Ground Lease is consistent with the California Environmental
Quality Act (CEQA), the General Plan, and the eight priority policies of Planning Code
Section 101.1; and

(3) Authorize the Acting Director of Real Estate and Director of MOHCD to execute
documents, make certain modifications, and take certain actions in furtherance of the
resolution, as defined therein.

Affordable Housing Project

490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to build an
80-unit multifamily rental housing development for low-income households. The mix of units
will include two studios, 44 one bedroom units, 30 two bedroom units, and 4 three bedroom
units. A1” of the units are reserved for individuals at or below 60 percent of the Area Median
Income.

12018 Area Median Income for San Francisco for one person is $82,900: therefore, 40 percent of AMI is $33,150;
50 percent of AMI is $41,450; 60 percent of AMI is $49,750. For a family of four, 2018 Area Median income is

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE SUB-COMMITTEE MEETING JuLy 19, 2018

Total development costs for the housing at 490 South Van Ness Street are estimated to be
$60,594,048, financed by federal Low Income Housing Tax Credits, developer equity, a tax
exempt revenue bond construction loan, and MOHCD gap financing (inclusionary housing fees,
affordable housing jobs linkage fees).

Ground Lease
The key provisions of the Ground Lease are shown in Table 1 below.
Table 1: Key Provisions of Ground Lease

Lease Terms: 490 Van Ness Avenue

Size of Property 14,250 square feet

Lease Period - 75 years (approximately August 2019 through August 2094)

Tenant has one 24-year option to extend the lease through

Optlpns o extend lease 2118 for a total lease term of 99 years

Base rent $15,000 per year
Adjustments to base rent None
Residual rent Up to $1,835,000 per year”

10 percent of fair market value on the 15™ anniversary of the

Adjustments to residual rent .
J first rent payment and every 15 years thereafter

Taxes, insurance, maintenance .
! ! ! Paid by tenant

utilities
Appraised Value 18.5 Million; Appraised June 30, 2015
Number of Units 80 Multi-Family Rentals

Planning Department Determinations

In June 2015, the Planning Department determined that the project was consistent with the
Eastern Neighborhoods Area Plan Environmental Impact Report (EIR). In the same review, the
Planning Department determined that the project is consistent with the General Plan and the
eight priority policies of Planning Code Section 101.1. In May 2017, the proposed affordable
housing project received a Community Plan Exemption-from California Environmental Quality
Act. The Planning Department issued a Note to File on June 27, 2018, clarifying that previous
findings apply, and that this project is in conformance with the General Plan as well as
environmental standards.

118,400: therefore 30 percent of AMi is 35,000; 40 percent of AMI is $47,350; 50 percent of AMI is $59,200; and
60 percent of AMIis71,050.

2 490 SVN Housing Associates, L.P. could pay total annual rent (base rent and residual rent) up to 10 percent of the
appraised value of the property. As of June 2015, the appraised value-is $18,500,000; therefore, total annual rent
is 1,850,000, and residual rent is up to $1,835,000 (the difference between total annual rent and base rent of
$15,000).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ’ Jury 19, 2018

FISCAL IMPACT

The City would receive $15,000 annually in base rent, not adjusted for inflation, from 490 SVN
Housing Associates, L.P. Over the 75 year term of the lease, the City would receive $1,125,000
in total base rent. Should the tenant agree to extend the lease for an additional 24 years, the
City would receive an additional $360,000.

The current appraised value of the property is $18,500,000. Annual rent is 10 percent of the
appraised fair market value of the property or $1,850,000 and paid in two components: base
rent and residual rent. Base rent is $15,000 per year and is paid from project income. Residual
rent is equal to annual rent minus base rent or $1,835,000 and is paid from surplus cash. Should
surplus cash be available from the tenant after payment of all operating expenses, the City may
receive residual rent. The annual rent would be amended every 15 years to reflect the updated
fair market value of the company. Should the tenant not have enough project income to pay
base rent or surplus cash to pay residual rent in a given year, it would need to provide written
documentation to the City to verify the insufficiency. According to Ms. Joan McNamara,
MOHCD Senior Project Manager, MOHCD does not expect to receive residual rent in the
foreseeable future due to limited income as a result of serving households at and below 60
percent AMI and the high operating costs, including debt repayment obligations, associated
with the housing.

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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