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FILE NO. 110513 o : - RESOLUTION NO.

[Ground Lease - RedevelopmentAgency Carroll Street Senior Community - 5800 Third
Street] :

Resolution approving and authorizing the Redevelopment Agency of the City and

County of San Francisco to execute a lease of land at 5_800_ Third Street, l_ot No. 3,

northwest corner of the larger 5800 Third Street site, Assessor’s Block No. 5431A, Lot_
No. 042 with Bayview Supportive Housing,. LLC a C'alifornia limited liability company,

for a term of 55 years for the purpose of developmg housrng forvery low-rncome

senior households

.' WHEREAS, The Redevelopment Agency of the City and County V(“Agency") and the
City de'sire to increase the City’s supply of affordable housing and encourage aflordable
housing development through financial and other forms of asslstanoe' and

WHEREAS on May 23, 2006 The Board of Supervrsors approved and adopted by
Ordrnance No. 113- 06 the Redevelopment for the Bayvrew Hunters Point Redevelopment
PrOJect( Redevelopment Plan”), and on August 3, 2010'the Board of Supervrsors approved
and adopted by Ordrnance No. 210-10 an amendment to the Redevelopment Plan, in order to
undertake a varrety of pl’OjeCtS and activities to allevrate blrghtrng condrtrons and,

WHEREAS, The Agency—owned parcel located at the northwest comer of 5800 Thir_d
Street, Assessor's Block 5431A, Lot 042, and in the Bayview Hunters Point Redevelopment '
Project Area (“Srte") is an underutilized and unrmproved Iot and,

WHEREAS The Agency believes that the redevelopment of the Site, pursuant to the '
proposed Ground _Lease Agreement, a copy of whrch is on file with the Clerk of.the Board

under File No. 110513 ("Agreement”), is in the vital and best interests of the Clty and the

Supervisor Cohen : _ , o
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publlc health safety and welfare of its re3|dents and in accord with the publrc purposes and

provrsrons of the applicable State and Federal laws, 1ncludmg the Callfornra Communrty

) Redevelopment Law, Health and Safety Code Sectlons 33000 et seq. (“Communrty

Redevelopment Law"); and,

WHEREAS The Bayview Hunter's Point Project Area Commrttee has expressed the|r
support for the development of the Carroll Street Senior Community (“Prolect”) on the Slte _ |
and, :

WHEREAS The Agency Commission selected Bayvrew Supportlve Housing, LLC a

, Callfornla llmrted Irabrllty company an affiliate of BayVIew Hunters Point Multipurpose Senlor

Serwces Inc., and McCormack Baron Salazar (“Developer”) to develop and operate the

|Project as housrng units for very Iow-rncome senlor households and,

WHEREAS The Developer has applied to the Agency for predevelopment funding to
develop the Project as affordable rental’ housrng and

WHEREAS The Agency mtends to provrde the Developer with fi nancral assrstance to

' leverage e'quity from an allocatron of low—rncome housrng tax credits and other funding

sources in order to construct approxrmately 120 units of affordable rental housrng, support -
service space, and ground floor services (plus one manager’s unit); and

WHEREAS The Project has been presented as part of the Choice Nerghborhoods
Grant lnrtratrve (“Chonce Neighborhoods”) Program wrth an opportunity to secure Project

Based Section 8 vouchers, and,

- |[Supervisor Cohen
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Wl-lEREAS The A'g'ency has proposed the Agreement with- the'DeveIoper'to allow the (7 _.
Developer to construct and operate lmprovements on the Slte whlle allowrng the Agency to |
ensure that the affordability of the housing is malntalned over the long term; and,

: WHEREAS, On May 3, 2011, by Resolution No. 56,-2011, the'_Agency Commission _

authorized the Agreement:with‘the ‘Developer, in which the Agency will lease the Site for

|| Fifteen ThouSand Dollars ($15,000.00) per yearfor 55 years; in exchange for the DevelOper’s

agreement, among other things, to operate the Project with rent levels affordable to Lower

[ncome Households. A copy of Agency CommlSSion Resolution No. 56-201l is on file with

the Clerk.of the Board of Supervisors in File No. 110513 and incorporated by reference |

herein as though fully set forth and
WHEREAS, Because the Slte was purchased with tax lncrement Sectlon 33433 of the A

Communlty Redevelopment Law requrres the Board of Supervrsors to conduct a publlc (

‘ hearlng and approve of the Agencys sale or lease of the Site; and,

WHEREAS Pursuant to Section 33433 of the community Redevelopment Law, on May
17 2011, the Board of Supervrsors held a duIy noticed publlc hearing on the Agreement The
hearlng has been closed Notice of such hearlng was publlshed in accordance W|th Sections
33433 of the Community Redevelopment Law; and, |

WHEREAS The Agency has prepared and submltted a report in accordance wlth the

requirements of Sect|on 33433 of the Communrty Redevelopment Law, Includrng a copy of the

proposed Agreement and a summary of the transactlon descrlbrng the cost of the Agreement

to the Agency, the value of the prop;erty lnterest to be conveyed, the lease price and other

~.|information was made available for the public inspection and is on file with the Clerk of the

Supervisor Cohen - L : ' : : ,_ (
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Board of Supervisors in File No. 110513 and incorporated herein by reference as through tully

set forth; and, | | _

. WHEREAS,. By Resolution No. 122—2010, the Agenc_y Commisston adopted a Final .
Mittgated Negative .Declaration prepared for the Project by the City Planning Depar_tment
finding that it reﬂected the’independentjudgment and analysis by the Agency, and was
adequate and prepared in accordance with the Callfornla Env1ronmenta| Quality Act
(Callfornla Public Resources Code Sections 21000 et seq.); now, therefore be |t

RESOLVED That the Board of Supervisors does hereby fi nd and determrne that:
(1) the lease of the Site from the Agency to the Developer in accordance with the Agreement
will provide houslng for very low-income seniors and is consistent with the Agency s citywide ‘
Tax Increment Affordable Housing Program, pursuantto of the Community Redevelopment
Law Section' 33342.2; (2) the less than fair market value rent of 'approxi_mately Fifteen
Thousand Dollars ($15, 000 00) per year for a term of fi fty—t" ve (565) years is necessary to

achieve affordablllty for very low rncome households; and (3) the conSIderatlon to be recelved

’ by the Agency is not Iess than the fair reuse value at the use and with the covenants and

| condltlons and developments costs authorized by the Agreement and, be it

FURTHER RESOLVED That the Board of Supervnsors hereby approves and

authorizes the Agency to execute the Agreement with the Developer, substantially i in the form

on fi le with the Clerk of the Board of Supervrsors in File No. 110513 and lodged with the

Agency General Counsel, and make such revisions to the Agreement as do not materlally

increase the obhgatlons or liabilities of the Agency or matenally decrease the benefits to the

Supervisor Cohen .
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| Agency, as determined by the Agency’s Executive Director, and to take any such further (

actions as necessary or appropriate to implement the Agree'ment. '

Supervisor Cohen o o : o g o (
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RESOLUTION NO. 56-2011

7' A_dopter‘? May 3, 2011 -

AUTHORIZING A GROUND LEASE AGREEMENT WITH BAYVIEW
SUPPORTIVE HOUSING, LLC, A CALIFORNIA LIMITED LIABILITY
COMPANY, FOR THE DEVELOPMENT OF 121 UNITS OF VERY LOW-
INCOME SENIORRENTAL HOUSING, 5800 THIRD STREET, LOT 3, AND

. MAKING ENVIRONMENTAL FINDINGS PURSUANT TO THE CALIFORNIA

ENVIRONMENTAL QUALITY ACT; BAYVIEW HUNTERS POINT

REDEVELOPMENT PROJECT AREA; CITYWIDE TAX INCREMENT -

HOUSING PROGRAM

BASIS FOR RESOLUTION

" In furtherance of the objectives of the California Comnmunity Redevelopment

Law (Health and S-afétj Cedc Section-33000 et seq.), the Redevelopment Agency
of the City and County of San Francisco {the “Agency”) undertakes programs for

. the reconstiuction and rehabilitation of blighted areas in the City and County of
San Francisco (the “City™). ' : '

On May 16, 2006, by Ordiﬁa‘nce No.113-06, the City’s-o.ﬁrd of Supervisors’ .
adopted the Bayview Hunters Point Redevelopment Project Area in order'to -

undertake a variety of projects and activities to alleviate bli ghting conditions. The

Bayview Hunfers Point Redevelopment Plan becamte effective on S'eptembel" 19,
2006. ' o : '

Tt is the mission of Bayview Hunfers Point Multipurposg Senior Seivices, Ine.
(“BHPMSS”), a nionprofit public benefit corporation, to secure the rights and
dignity of elders and their families, and to respect and empower seniors. It is the
mission of McCorntack Baron Salazar (“MBS”), a Missouri corporation, to
rebuild neighborhoods in eentral cities across the United Stafes that have
deteriorated through neglect and disinvestment. BHPMSS and MBS have créatg:d
Bay¥iew Supportive Housirig, LLC {the “Tenant”), to develop 5800 Third Street,
Lot 3 (the “Site™). - = ' I _ ‘

On December 17, 2008, BHPMSS entered into a Parchase and Sale Agreement
with SF Third Street Equity Partners, LLC, to purchase 5800 Third Street, Lot 3,
which is located on the northwest corner of the larger parcel, for the purpose of
redeveloping it as rental housing for very low-inceme seniors (the “Purchase
Agreement™. | : :
On September 21, 2010, the Agency authorized an Assignment and Assumption

Agreement with the BHPMSS for the Purchase Agreement. On September 30,
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11.

" The Tenant intends 1o redevelop the Site as approximately 121 units of rental

housing for very low-income seniors with a mound floor senior CGI'I[CI (the
“Project”). A :

On Jannary 18, 2011, by Resolution No. 4-2011, the Commission authorized a
loan in an amount not (o exceed $684,000 to fund predevelopment costs related to
architeclure, engineering, and other related.activities necessary to carry the project
through o schemallc design approval (the “Predevelopment Loan Agreement™).

The Tenant is now requesting a ground lease ﬁ'om the A-ge:nc:-y’5 as pal’[ of the

second round application for the U.S. Department of Housing and Urban

- Development (“HUD”) Choice Neighborhoods Initiative Grant Program (“Cﬁmce ’
‘Neighborhoods”). MBS has proposed fo 1denl1fy the PLO_}CC[ as a polential-

relocation site for any‘ Alice Griffith senior residents who choose not 1o return to
Alice Griffith. In'doing so, MBS can then apply for project-based vouchers to be

- used at the Project, thereby creating a benefit to the Project as well as to any

senior residents of Alice Griffith who may choose to partake of the taigeted senior
services that will be available at the Project. :

MBS must demonstrale site control of any site for which they are proposing to use _

as a potential relocation site. A long term ground lease meets the site contlo]
thleshold as defined by HUD ' :

The ground lease is c.on_di tioned upon MBS receiving the Choice Neighborhoods
award and al the close of construction financing. - : -

-

- The San Francisco Plarming Department (the “Planning Departiment™) pubi‘ished a
- Preliminary Mitigated Negative Declaration (the “Preliminary MND”) for the
* Project on April 30, 2005 pursuant to the California Environmental Quality Act

(“CEQA”). On May 19, 2005 and May 20, 2005, appeals of the Preliminary
MND were received by the Planning Department After conducling a duly
noticed pubhc hearing, the Planning Commission determined that the proposed-
Project would not cause significant impacts and upheld the MND.

" On September 1, 2005, the Planning Commission adopted a Firial MND for the .
-proposed Project. The Final MND. describes the proposed Project, assesses the

polential environmental xmpacis of the Project, and identifies mitigation measiires
to preclude significant impacts or reduce such 1mpacts Lo Jess than significant
levels. On September 1, 2005, the Planning Commission also approved a

Conditional Use Apphcahon and the Mitigation Monitoring Program that atlaches

the mitigation measuyes contained in the Final MND to the Condlllonal Use
authorization., :

On Suptember’)i 2010, the Agency C‘ ommission adopled Resolution No. 122-
2010, wherein the Commission adopted the Final MND and determined that the
Assignment and Assumption Agreement with Bayview Hunlers Point '
Multipurpose Senior Services, Inc., was consistent with'the project descriplion

- 1064
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contained irt the Final MND, would not result in any significant impacts not
identified in the MND or any impact xdenlﬁ' ed in the ’V‘ND that would be

substanna]] y Iore severe.

14.  The environmental ﬁndmcrs adopted in accordance with CEQA by the Agency
- Commission in Resolution No. 122-2010 were and remain adequate, accurate, and
objective and are mcmporaled herein by reference as applicable fo the proposed
Ground Lease Agreement with Bayview Supportive Housmg, LLC '

15. . The Final MND and 1elatud doctirents have been &nd continue o be avallable for
review by the Agency Comnnssxon and the pubhc and are part of the record
before the Aﬂency Commission. :

RESOLUTIO’*I

. ACCORDWGLY IT 1§ RESOLVED by the Redevc]opment Avency of the City and
" County of San Franmsco as follows: - .

1. It has reviewed the Final Mllwaled Nbuanve Declaration for the Praject arid
hereby adopts the environmental findings pursuant to the California
Environmental Quahly Act set forth herein and in Aoency Resolution No 122-
2010, dated Scptember 21, 2010. : :

2 The Executive Direclor is authorized (o enter into & Ground Lease Agreement-

" with Bayview Supportive Housing, LLC, a California limited liability company,
{whose members consist of Bayview Hunters Point Multipurpose Senior Services,

_ Inc., a-nonprofit public benefit corporation, and McCormack Baron Salazar

-, (“MBS”), a Missouri corporation or a wholly owned affiliate of MBS)in
conjunction with the developmenl of 121 very low-income senior rental housing
umnits and a ground floor senior center, 5800 Third Street, Lot 3, within the
Bayview Hunters Point Redevelopment Project Area, substantiall y! in the form .

* lodged with the Agency General C ounsel.,

APPROVED AS TO FORM: |

J ames B Morales <% v/
Agsnc.y General Counsel
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" San Francisco
Redevelopment Agency

_ EDWIN i, LEE, Mayor

Rick Swig, President

Darshan Singh, Vice President
Rosario M. Anaya

Miguel M. Buslos

Francee Covington

Leroy King

Agnes Briones Ubalde

.One South Van Ness Avenue - - e il - -
San Francisco, CA 94103 ] . [ A B
' 416.749.2400 - o ke [

April 26, 2011

FlredrBchkwell. Executive Director

SUMMARY OF CARROLL AVENUE SENIOR HOUSING DEVELOPMENT

Achon Requested: -

Approving the. Redevelopment Agency of the City and County of San Fra1101sco s (“Agency” )
lease of the land at Assessor’s Block 5431A, Lot 042, to Bayview Support1ve Housing, LLC, a
_California limited liability company (“Developer”), for 55 years for the purpose of creating a
'housmg developrnent for very low-income senior households (“Ground Lease”).

: PI‘Q]CCt Summary
The Carroll Avenue Senior Housing site (“Property”; “S1te”) currently an ummproved surface .
. parking lot, is located at 5800 Third Street, Lot 3, the northwest corner of the largér 5800 Third
" Street site, Assessor’s Block 5431A, Lot 042, in San Francisco’s Bayview Hunters Point
. neighborhood. On September 21, 2010, the Agency authorized an Assignment and Assumption
* Agreement of a Purchase and Sale Agreement the Site which allowed the Agency to take
ownership of the Site. At that same meeting, the Commission also authorized an Exclusive
. Negotiations Agreement (“ENA”) with Bayview Hunters Point Multipurpose Senior Services,
" Inc. (“BHPMSS”) and McCormack Baron Salazar (“MBS”) (together, the ¢ Developer”) the two
entities that will be responsible-for co- developing the Site into approxrmately 120 very low-
. income réntal housing units for very low income seniors (plus one. manager s unit) and a senior
serv1ces center (the “Pro_]ect”)

" The Agency has since closed on the acquisition of the Site, and the Developer has created a new
entity,. Bayv1ew Supportive Housing, LLC, to mplement the ENA. On Januaty 18, 2011, the”
Agéncy Commission authorized a tax increment loan in an amount not to exceed $684,000 to -
fund predevelopment activities through schematic design. The Developer is currently going
through the design process, and exploring pOSSIblC construction and operational financing

~‘options. The Developer will seek to use.resources such as Low Income Housing Tax Credits,
Tax-Exempt Mortgage Revenue Bonds, or other sources available for very low-income senior
housing developments to finance the construction of the Project. Based on the information that
the Agency has received to date, the Agency anticipates providing a loan of approximately -
$16,000,000, which includes the purchase of the land. The Agency loan will carry a 3% interest’

“rate. This amount is based on the Project receiving 120 Project Based Section 8’s to subsidize -
the units. Through the ground lease, the Agency will maintain ownersh1p of the land and the

, Developer W1ll own and operate the nnprovements . '

- The Agency has successfully used the proposed financing and lease structure for maiy similar
affordable housing developments in San Francisco. This structure provides developers with the
site control necessary to build and preserve affordable housing, while allowing the Agency to

.ensure that the affordability of the housing is maintained over the long term. Because the -
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April 26, 2011 ’
. Page2 .

Agenéy has purchaséd the land using tax increment funds, the Board of Supervisors must
" approve the Ground Lease Agreement.
. Property: : Assessor’s 'Block 5431A, Lot 042

: Land Owner: Redevelopment Agency of the City and County of San Francisco, a
pubhc body, corporatc and politic of the State of California

‘Proposed Developér/‘

o Lessee: Baywew Supportive Housmg, LLC, a Cahforma limited 11ab111ty :
company . , '
Length of Lease: 55 years plus one OptIOIl for 4 4 years
Lease Payﬁéllt: | $15,000 a_nnual rent -
' Ijse of Property: Aff_ordablc housing for very low—iilébme senior household's‘
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San Francisco EDWIN M. LEE, Mayor

Redevelopn
d _el pment Agency Rick Swig, President

Darshan Singh, Vice President
Rosario M. Anaya

Miguet M. Buslos .

Francee Covinglon

One South Van Ness Avenue

San Francisco, CA 94103
B : Leroy King
Agnes Briones Ubalde

415.749.2400 F.red Blackwell, Execdﬁve Direclor

April 26,2011 | L . 450-020.11-146

33433 Report _

" This report is submitted pursuznt to Section 33433 of the California Health and Safety Code.
Specifically, the Section states that before any property that was acquired, in whole or in part,

- with tax increment moneys is sold or leased for development, the sale or lease sha_ll first be
approved by the legislative body by a resolution- after a public heating. The Board of
Superv1sors is the leglslatlve body for purposes of Section 33433. :

The San Franc1sco Redevelopment Agency (“Agency”) administers a Citywide Affmdable _
~ Housing Program for the purposes of funding the development of affordable housing, pursuant to
- the Community Redevelopment Law of the State of California, the California Constitution, and
all applicable local codes and ordinances. The Program, in place since 1989, has facilitated the
‘acquisition,- construction, and/or rehabilitation - of affordable housing throughout the City and
County of San Francisco through the use of the- Agency s tax increment funds and its authority as -
-a tax- exempt mortgage revenue bond issuer. -

It is ant1cxpated that approxunately 121 units of permanent, ‘affordable housmg for very low
income seniors (the “Project””) will be developed. The property is currently an unimproved

- surface parking lot at the northwest corner of the larger 5800 Third Street site, in San Francisco’s '

~ Bayview Hunter’s Point Redevelopment Project Area, Assessor’s Block 5431A, Lot 042 (the
“Site”). On September 21, 2010, the Commission authorized an Assignment and Assumptlon
Agreement of a Purchase and Sale Agreement for Lot 3 at 4 site locate-at 5800 3™ Street and
Carroll Avenue, (the “Site”) which allowed the Agency to take ownership of the Site. Atthat
same meeting, the Commission also. authorized an Exclusive Negotiations Agreement (“ENA”)
with Bayview Hunters Point Multipurpose Senior Services, Inc. (“BHPMSS”) and McCormack
Baron Salazar (“MBS”) (together, the “Developer”), the two entities that will be responsible for
co-developing the Site into approx1mately 120 very low-income rental housing units for very low
income seniors (plus one manager’s unit) and a senior services center (the “Project”). Since that

time, the Agency purchased the Site with an acquisition cost of $8,511,709, which includes ﬁve
months of interest due, and the Developer has created anew entity, Bayview Supportwe .
Housmg, LLC to lmplement the ENA." :

. To fac1l1tate the Proj ect S development the Agency authonzed a predevelopment loan thh the
Developer in an amount not-to exceed $684,000 to fund predevelopment activities through
schematic design. The Agency will continue to own the Property, but will provide site control to
the Developer through a long term ground lease (“Ground Lease™). Tluough this Ground Lease,

- the Agency will maintain ownership of the land and the Developer will own and operate the

. improvements. . -
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33433 Rep01t

Carroll Avenue Senior Housmg/APN 042 5431A

- April 26, 2011

450-020.11-146

Page 2

~ Currently, the Develope1 now seeks to execute the Ground Lease associated with the Project.
MBS, a meémbey of the Developer, is also a member of the development team for the Alice
Griffith Public Housing Revitalization project (“Alice. Griffith”), for which MBS is a finalist in
the U.S. Department of Housing and Urban Developmerit’s (“HUD”) Choice Neighborhoods
Initiative Grant Program (“Choice Neighborhoods”). If awarded a Choice Neighborhoods Grant,
MBS would be able to receive Section 8 rental housing vouchers for eligible seniors currently
residing at Alice Griffith who wish to relocate to the Project where they would be able to receive
 more targeted senior services. The Ground Lease allows MBS to demonstrate site control to

HUD.

- The following sulnmal'izes the proj ect in accordance with Sectio'n 33433 requirements:

- A “A copy of the proposed sale or lease » Please refer to the Ground Lease Agleement

(Attachment 1).

B. .“A suiﬁary which describes and specifies all of the following:”

- ®

“The cost of the-agreement to the agency, including land acquisition costs,
clearance costs, and relocation costs, the costs of any improvements to be

- provided by the Agency, plus the expected interest on any loans or bonds to

finance the agreements”

The total cost of the Agency’s 2010 acquisition of the land was $8,380,733, 'plus

Ainterest and closing costs. The Agency will not incur clearance, relocation, or

improvement costs. . Furthermore, no interest will be generated on loans or bonds

- used to finance the land acqu1s1t1on or the subsequent lease to the Develope1

(i) -

.“The estimated value of the interest to be conveyed or leased determined at the -
highest and best uses permltted under the plan

The value of the land at 5800 Third Street, Lot 3 that is to be leased to the
Developer, determined as of March 23,2010, at the highest and best use permitted

- under the plan is $8,900,000.

(iii).

-“The estimated value of the interest to be conveyed or leased, deterrmned at the

. use and with the conditions, covenants, and development costs reqmred by the

sale or lease. The purchase price or present value of the 1éase payments that the
lessor will be required to make during the term of the lease. If the sale price or -

‘total rental amount is less than the fair market value of the'interest to be conveyed

or leased, determined at the highest and best use consistent with the
redevelopment plan, then the agency shall prov1de as part of the summary an

B 'explanauon of the reasons for the difference.”

1070
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33433 Rep01t B
Carroll Avenue Senior Housmg/APN 042 5431A
April 26, 2011
450-020.11-146
Page 3 .
. The estimated value of the land to be conveyed, determined with the conditions,
' covenants, and development costs required by the sale, is $8,900, 000. The .
property is being leased to the developer for a period of 55 years. The annual |
ground rent is $890,000, but with only $15,000 guaranteed. The balance of the
annual rent is to be paid from residual receipts to the extent any surplus cash is
available. The present value of the anticipated lease payments is $184,779, using
a blended discount rate of 8% percent. -

- The present value of the fixed total rental amount, including the residual land
interest at the end of the 55-year term, is substantially less than the fair market
value of the interest to be leased, detérmined at the highest and best use. -Only
$15,000 of the annual rent is guaranteed and the remainder is to be paid frorn
“surplus cash” generated by the Project annually, i.e. operatlng income that i is in
excess of operating expenses. The less than fair market value rent is necessary to
achleve affordability for Very Low Income Senior Households and the
consideration to be received by the Agency is not less than the fair reuse value at
the use and with the covenants and conditions and development costs authorized
by the Ground Lease. This lease structure. is necessary to ensure the-continued
-and successful operation of the. Project, but creates a high level of uncertainty
regarding the value of the rents that the Agency will actually collect. This risk
factor is reflected in the blended discount rate used to calculate the present value
of the projected lease payments :

(iv) “Am explanatron of why the sales or lease of the property will assist in the
: elimination of blight, with reference to- all supportmg facts and materials relied
-+ upon in making thIS explanat1on

The lease of the property will assist in the elnmnatmn of bl1g,ht by prov1d1ng E
housing opportunities for a population — very low-income seniors - that is
underserved by the market and therefore at serious risk of homelessness. In
addition, the lease and development of this property will transform a-vacant,
underutilized parcel, bringing quality architecture, new homes, and neighborhood-
serv1ng community space to the commumty '

) ThlS report has been made available to the public at the offices of the San

- Francisco Redevelopment Agency, 1 South Van Ness Avenue, 5% Floor, San
Francisco, California, no later than the time of publication of the first notice of
hearing as mandated by California Health and Safety Code Section 33433.
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CARROLL AVENUE SENIGR HOUSING GROUND LEASE

by and between the
'REDEVELOPMENT AGENCY OF THE
~ CITY AND COUNTY OF SAN FRANCISCO -

as Landloxd
" -and
BAYVIEW SUPPORTIVE HOUSING,
a California Limited Liability' Company

ias Tenant

Dated as of May 3, 2011
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GROUND LEASE

. This gljoﬁnd lease (“Ground Lease”) is effective, | 2011, by and between the
REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SANFRANCISCO, a

pﬁblic body, corporate and politic (the “Agency”), as Landlord, and BAYVIEW SUPPORTIVE

HOUSING, LLC, a California limited liability cormpany comprised of and

(the “Ténant”). .
o .RECITALS -

A. " Infurtherance of f;hé ol;j ecﬁyes of 'thé California Commum'tf
Rede\.félopment Law (Health and Séfety Code, section 33000 et seq. the “Law’;), the Agency
undertakes programs fo'f the ;@habilifatiOn 6f blig]ite;d areas in the C1ty and County of San
Fran;:isco (ﬁe ‘fCity”). - | |

B. ’fhe Agéncy has established.'c.m'aff'ordable hoﬁsiﬁg program tc; promote the

retention and development of housing which is affordable to very low to moderate-income

' houéeh.o’lds. o

C. Thé Agency desire_s to encomage the develo'pfnenf of residential ;pntal |
de{(elopnients as aﬁordable housiqg by leq&ing or expending taz_{ inérément hbusﬁg setfaside _
fuﬁds fof suéh develoi:)mehts and by providing developers with site control necessary for such
developments in the form. of long-term ground lcasés. | o

D. ' Landlofd is the fee owner of the land 1ocat§d at 5800 Third S&eet, Saﬁ '
Francisco, California and further desé_ribed in Exhibit A attached hereto ("Site;'). Landlord

desires to lease the Site for. the deve_lbpment of approkhnatély 121 units of very low-income

Draft4.26.11
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senior rental housing plus ene manager’s unit, associated parking, services space and other
7 o R :

‘ancillary uses listed in this Ground Lease (the “Project”).

| E. . McCoruJack Baron Salazar (“MBS”) in conjunction with the San l-“‘raneisco .
Housing Auth'on'ty 'are'ﬁnalists fora U.S. Department‘ of Housing and.Urban Developrnent '
Choic_e Neighborhoods Grant (;‘Choiee Neighborhoods”). If awarded, it is the intent of MBS to
transfer to its wholly owned subsidiary _ ,any Section 8 vouchers it received as part of the
‘Choice Neighborhoods award. It is the _intent of the Tenant to then use Choice Neighborhoods
uroj ect based rental youehers for relocated eligible applicants from the Alice Griffith Public
Housmg development to the PIO_] ect. . | |

F. If MBS does not receive a Choice Neighborhoods award, then this Ground

Lease shall not become 'effectwe pursuant to'its terms and the pa1t1es may negotiate a new ground

lease for this Site as affordable housing;, such negotiations shall commence no later than January °

9,2012.

G. The Agency believes that the fulﬂllrnent of the terms and cond1t10ns of this
Ground Lease are in the vital and best mterests of the C1ty and the health safety, rnorals ahd -

Welfare of its residents, and in full aeoo1d w1th the pubhc purposes and prov1s1ons of apphcable

“State and Federal laws and requirements.

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

_ Ageney hereby leases to Tenant, and Tenant hereby. lea—ses from the Agency,' the Srte, for the

Term (as defined in Article 2), and subJ ect to the terms, covenants, agreements and conditions

heremafter set forth to each and all of which the Agency and Tenant hereby mutually agree.

Draft 4.26.11
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ARTICLE i: DEFINITIONS

Terms used herein have the meanings given them when first used or as set forth in this

 Article 1, unless the context clearly requires otherwise.

1.01 -Agency means the Redevelopment Agency of the City and County of San |

- Francisco, a public body, corporate and po]itic, exercising its functions and powers and organized

“and ex1st1ng under the Community Redevelopment Law of the State of Cahforr_ua and includes

any SUCCEsSor pubhc agency de51gnated by or pursuant to law The Agency is the owner of the
Site. . |

1.02 Agreetnent Date means the date set forth on the cover paée.

103 Area Median_lncolne (or “AI\dI”) means the median household or tamilyincome.

for-the San Francisco area adjnsted for household size, as determined pursuant to Section 50093

. of the Cahforma Health and Safety Code.

1.04 CAM Payments means payments recc1ved by Tenant from all subtenants and City

- or its successor and assigns for common area maintenance: expens_es as set by Tenant pursuant to -

its lease agreement with its subtenants.

1.05 Criﬁcal Activit'y(ies) means an activity or item of the Improvements which, if
delayed or extend_ed, will delay Substantial Completion or the Final Completion Date. -
1.06- Effective Date means the date upon which: (a) evidence of Choice Neighborhood

award, satisfactory to the Agency and (b) close of escrow for alt financing required to construct

: the Project, but in no ‘event no later than J anuary 9,2012.

1.07 Flrst Lease payment Year means the year in Wthh the PIO_] ect receives a

1080
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Cert1ﬁcate of Occupancy for all resrdenual units.

1.08  First Mortgage Lender means a bank or other entity holding the. ﬂrst deed of trust

- on the’ Leasehold Estate; and in the event of the bond ﬁnancmg, the issuer and the enuty provrdmg

the credit enhanc'ement' shall both be First Mortgage Lender. -

1.08. Ground Lease mea_ns this Ground:Lease' of the Site to the Tenant fromi the .

.Agency, as amended from time to tnne _

1.10 Improvements means all phys1ca1 constructlon mcludmg all structures, ﬁxtures
and other improvements to be constructed on the Site.

111  Lease Year means each caléndar year during the term hereof, beginnjng on

- T anuary 1 and ending on December 31, provided that the “First Lease Year” shall commence on

the Effectrve Date and ¢ontinue through December 31st of that same calendar year. Furthermore

the “Last Lease Year” shall end upon the expiration of the Term hereof

1. 12 Leasehold Estate means the estate held by the Tenant pursuant to and created by
thlS Ground Lease

S 113 Leasehold Mortgage means an& mortgage, deed of trust, trust indénture, letter of
credit or other security instrument including but not limited: to the deeds of trust,secunng the First
Mortgage Lender and which are palt of the Loan Documents and any ass1gnment of the rents,

1ssues and proﬁts ﬁom the Site, or any portron thereof Wlnch constitute a hen on the Leasehold

_Estate created by ﬂ‘llS Ground Lease and will be approved in wrltmg by the Agency

114 Lender means any entity holdmg a Leasehold Mortgage.

115 . Loan Documents ‘means that ce’rtam Predevelopment Tax Increment Loan

© -Page4
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Agreenient déted T anuafy 18,2011, iﬁcludi11g the Note, Deed of Trust, Deci aration of
Restrictions; and any othef docﬁments executed or delivéred iﬁ connection with the Tax '
- Increment Predevélopment Loan A, greéme,_nt_. |
i.lﬁ New Developer is' defined in Seétiqn 10.15.
1..17 Notice of Completion (“NéC”)iméans is defined in Section 10 1.4.' o
118 Occupant means any p’exsén 'of_entity authorized-by 'i‘enant to occupy a residéntial
udit on tﬁe Sife, or any portion thereof. |
1.19 | Pre;ﬁises means the Site together with aﬁy Improveménts _thereon..
1.20. Proj ect me'an.s. the development? c;Onsisting of -approXin.latel'y i_2 1. umts of
_affo_rdable housing with suppoﬁive services. plus one manager’js. mlit,.as;s'ociated parking and other |

ancillary uses on the Site permitted by thlS Ground lease and approved by the Agency. If

. indicated Hy context, Project means the leasehold interest in the Site and the fee interest in the

Improvements on the Site.

1..21 | Proj eﬁ Expenses means all charges in;:urred by Tenant in the operation of the
Project inéluding but not lim'ited to: (a) lease payﬁnents; utﬂities, real estafé _and/or pos_ségsory
intefest taxes, ‘assessments, énd_ liability, ﬁre and other hazar.d‘ insura;;ce p_remiums; (b) salaries,
wages and other cdmpensation dI'lG and payable to the employees of ggents of 'Tenén£ WhO.._
maiiltain, adnﬁﬁis’ger, operatelor js,rovidé services in (;onl'iegtion witi:l_ the Project, inciuding all
withholc_ﬁng taxes, insufance premiums, Social Security payments and other payroll faxes_or
payments 're‘quil;ed for sﬁch employées’; (c) payments of required in;terést and pr-inciioétl, if any, on

any construction br pe_:nﬁanent financing secured by. the Proj eét;' (d) all other expenses incurred By :

Draft 426.11 -
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Tenant to cover routine operatmg and services provision costs of the Project, including
majntenance and repair and the rea'sonable fee of any managing'agent; (e) any extraordinar'y o

expenses as approved in advance by the Agency, ® dep051ts to reserves accounts required to be

- estabhshed under the Loan Documents and (g)-an asset management fee of $17, 200 per year

increasing 3.5% annually, which fee may be revised based on the Mayor’s Office of Housmg .

~ Asset Management Fee and the Partnership Management Fee Pohcy (attached hereto as

Attachment 12) by notlce from the Agency’s Executrve Director for Housmg prior to the
completlon of the Improvements. |

1.22 Proj ect Income rneans all revenue income receipts and other consideration
actually recelved from the operat1on of Ieasmg the Imp1 ovements and Project. Proj ect Income
shall 1nclude but not be limited to: all rents, fees and charges paid by tenants Sect10n 8 or other ‘

rental subs1dy payments received for the dwelhng units; supportlve services fundmg, 1f to the

- Tenant; commercial lease income; depos1ts forfe1ted by tenants; all cancellatlon fees, price index

adJustments and any other rental adjustments to leases or rental agreements; proceeds from

- vending and laundry room machmes and the proceeds of busmess interruption ¢ or similar

' insurance. Project Income shall not lnclude tenants’ s‘ecunty deposrts, loan proceeds, capital

contributions or similar advances.

123 Site means the real property located at 5800 Third Stret, San Francisco, as shown

in the Site Legal Descnphon, Attachmentl

1.24 Subsequent Owner means any Successor (mcludmg a Lender ot an affiliate or.

ass'ignee ofa Lender as.applicable) to the Te_nant’s interest in the Leasehold Estate and the

Draft 4.26.11 Lo
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Improvements who acquires such interest as a result of a foreclosure, deed in lieu of foreclosure, -

or transfer from a Lender, its affiliate, and any successors to any such person or entity. |

: 1.25  Surplus Cash meané the excess of Project Income over Project Expenses, All

‘permitted uses and distributions of Surflus Cash shall be g0\7emed by Section 6.02(f) of this

GrOund'Lease.
1.26  Tenant means Bayview Supportive Housing, LLC, a California limited liability

corporation '(01"' a Subsequent OWner, where appropriate), whose members are Bayview Hunters'

Point Multipurpose Senior Services, Inc. (“BH]_)MSS”) and MBA Development Corp., a Miésoud R

corporation.

1.27 Very Low-Inco‘me Househoids means a tenant house_hold with at least one -

i

occupant who is sixty-two years of age or older and whose initial income dogs not exceed Fifty

VPerCeﬁ’_c (50%) of Area Median Income, based-on actual household size, and whose subsequent

income does not excee& One Hundred Twenty Percent (120%) of AMI, Bascd on actual household .

size.
‘Whenever an “Attichment” is referenced, it means an attachment to this Ground Lease

unless otherwise speciﬁcélly identified. Whenever a section; article or parégraph is referenced, it

, _is a reference to this Ground Lease unless oﬂierwiée specifically referenced.-

" ARTICLE 2: TERM

(a) - Initial Term.l The term of this Ground Lease shall commence upon the Effective
Date and shall end fifty-five (55) years from that date (“Term”), unless extended pursuant to.

section (b) below.

Draft 4.26.11
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(b)  Option for Extensmn Prov1ded that the Tenant is not in default of the terms of its
obhgatlons to the Ageney e1the1 at the time of giving of an Extension Notlce as descnbed . |
subparagraph (c) below or on the last day of the term (the ,“Tenmnatlon Date”) the term of ﬂllS
Ground Lease may be extended at the option of the Tenant for one forty- four (44) year perlod as
provided below |

(c) - Notice of Extension, Not later than ore hundred eighty (180) days prior to the

. Termination Date, the Tenant may notify the Agency in Wntlng that it Wlshes to exercise its

option to eXtend the term of this Ground Lease (an “Extension Notice”). The extended term shall
be for 44 years from the Termmatmn Date, which opt1on the Tenant may exercise only once, for a
total Ground Lease term of not to exeeed nmety-mne (99) years.

(d) v Rent During Bxtended Term Rent for any extended term will be as set forthin

Article 4.

(e) Right of Fnst Refusal If the Agency desnes to sell 1ts mterest in the Site, the

) Tenant will have the nght of first refusal to negot1ate for the pulchase of the Site prov1ded that the

Tenant agrees to mamtam the Srte asa Very low-mcome housmg developnlent for ﬁfty—ﬁve (55)

. years from the date of purehase. .

ARTICLE 3: FINANCING

Tenant shall subnnt to the Agency ev1dence satlsfactory to the Agency that Tenant has
sufﬁelent equity cap1ta1 and commltments for constructlon and permanent financing, and/or such

other evidénce of capacity to proceed with the construction of the Improvements in: acoordance

with the dates specified in the Schedule of Pe'rformance, Attachment 3. -

Draft 4.26.11 ‘
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ARTICLE 4: RENT

4.01  Annuzl Rent | |

(a) Tenant shall pay to the Ageney Eight Hundi‘ed Niiiety Thousaud Dollars ‘
($890 000) (the “Aunual Rent”) per year for each? yeai of the Tenn of this Ground Lease, whieh
shall be equal to ten percent (10%) of the appraised Value of the Site as detelmined by an MAI

appraiser selected by and at the sole cost of the Agency Annual Rent consists of Base Rent and

' Re31dual Rent as deﬁned n Sections 4.02 and 4.03 below ‘without offset of any kind (except as

otherW1se penmtted by this Lease) and without neces51ty of demand, notice or invoice.

(b) - If the Tenant elects to extend the term of this Ground Lease pursuant to Article 2

above, Annual Rent during any such extended term shall be set by inutual agreement of the

parties, tal(mg into account the affordable housmg restrictions contained in Section 9.02, project
, debt (1ncludmg any surplus cash debt obligations) and the annual income expected to be
- generated by the Project. If the parties cannot agree on Annual Rent, either pa1ty may. invoke a

: neutral third-party process and shall agree on a neutral thlrd—party appraiser to set the Annual

Rent at fan market rent in accordance with the then—prevailmg practice for resolving similar rent

deteimmation dlsputes in San Fran01sco takmg mto account the affordable housmg restrictions

: contained in Section 9 02 project debt (mcluding any surplus eash debt obli gations) and the .

annual income expected to be generated by the PI‘O_] ect or, in the event that there is no then-
prevailing pract1ce, in accordance with the rules of the American Arbitratlon Association.
Provided, however, that 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 thi.s Ground Lease.

Page 9 .
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' . 4.02 BaseRent
(a)- “Base Rent”, means FIFTEEN THOUSAND' DOLLARS ($15,000) per annum.

Base Rent shall be due and payable in arrears on J anuary 31st of each Lease Year however 1o

Base Rent- shall be due until after completron of the Improvements The ﬁl st Base Rent payment

shall be due on the J anuary 31 of the calendar year following the Frrst Lease Payment Year and

 provided, further that iri the event that the Tenant or any Subsequeut Owner farls after notice and

opportumty to cure, o comply with the prov1s1ons of Section 9. 02 Base Rent shall be mcreased
to the full amount of the Annual Rent. » ‘ R : S

(b) - If the PI'O] ect does not have sufficient Pr 0] ect Income to pay Base Rent and the

: Agency has recelved wntten notice flom Tenant regarding its inability to pay Base Rent ﬁom

Project Income the unpa1d amount shall be deferred and all such deferred amounts shall accrue .

' w1thout interest unt11 pa1d (¢ ‘Base Rent Acer ual”) The Base Rent Accrual shall be due and.

payable each year from and to the extent Surplus Cash is available to make such payments and, in

' any event, upon the earlier of sale of the Pro_] ect or termma’uon of tlns Ground Lease

: (c) , If Tenant has not provrded Agency w1th wntten notice that it canhot pay Base Rent '

due to msufﬁc1ent PIO_] ect Income, the Agency shall assess a late payment penalty of two percent :

(2%) for each month or any part thereof that any Base Rent payment is dehnquent. The Tenant -

- may request in writing that the Agency warve such penaltles by descrrbmg the reasons for

Tenant s failure to pay Base Rent and Tenant’s’ proposed act10ns to insure that Base Rent w1ll be

.| paidi n the future. The Agency may, in 1ts sole d150ret1on Wa1ve in Wntmg all or a portion of

such penalt1es ifit ﬁnds that Tenant’s failure to ‘pay Base Rent was beyond Tenant’s control and

Draft4.26.11 o
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that 'Tenant 1s diligently pursuiug reasonable solutions to such failure to :pay.

4.‘%3 Residual. Rent

“Re51dua1 Rent” meais, in any given Lease Year, ten percent of the apprarsed value of the
laud as established prior to the Effective Date minus the Base Rent, or Nine Hundred Frfteen

Thousand Dollars ($915, 000) However Res1dua1 Rent shaH never be less than Zero Dollars

($0 00) Re81dua1 Rent shall be due in arrears on Apul 151’11 of each Lease Year payable only to the

extent of Surplus Cash as prov1ded in Sectlon 6. 02(t) and any unpald Residual Rent shall accrue. -

Furthermore, Residual Rent shall not be due durmg any Lease Year prior to the F1rst Lease

. Payment Year. Tenant shall certify: to the Agency in writing by April 15 that available Surplus

rcash is insufficient to pay Residual Rent and Tenant shall provide to Agency any supporting

documentation reasoﬁably requested by Ageney to allow Agency to verify the insufficiency.
 4.04 Triple Net Lease

From and after the Effective Date, this Ground Lease is a triple net lease and the Tenant__

. sldall_ be.res’ponsible' to pay all costs, oharges; taxes, impositions and other obligations related

thereto. From and after the Effective Date, if the Agency pays any such amounts; whether to cure

‘a default or otherwise protect its interests hereurrder, the Agency will be entitled to be reimbursed
'\by Tenant the full amount of such paymeénts as additional rent W1th1n thirty (30) days of written

. demand by Agen‘cy. Failure to ﬁmely pay the additional rent shall be-an Event of Default.

ARTICLE 5: AGENCY COVENANTS

- The Agency is duly created and vahdly emstmg in good standing under the LaW and has

full right, power and authonty to enter into and perform its obhgatlons under this Ground Lease.

Draft 4.26.11 »
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Agency covenants and Warrants that the Tenant and its tenants shall have, hold and enjoy, during

the lease term, peaceful, quiet and undisputed possession of the Site leased without hindrance or-

molestation by orfrom anyone so long as the Tenant is not i default under this Ground Lease. .

A:ERTICLE 6: T ENANT COVENANTS

Tenant covenants and agrees for itself, and its SUCCessors and a551gns to or of the Slte or

: any part thereof that:

6 01 L1m1ted Liability Company/Authonty

Tenant isa California limited liability company and has full rights, power.and authonty to

‘enter into and perform its obhgatlons under this Ground Lease.

- 6. 02 Use of. Site and Rents
' Durlng the term of this Ground Lease (Whlch means from and after the Effective Date)
Tenant and such successors and assigns shall comply with the followmg requlrements
| 6.02(a)Permitted Uses
The permitted uses of the Project are listed in Article 9 and in the case of Lender
foreclosure, il Section 26.06. Except_ asl specifically permitted under thrs Ground Lease, no other . .
uses are permitted. : bl |

6. 02(b)Non-D1scr1mmat10n

Tenant sha]l not d1scr1mmate agamst or segregate any person or group of persons

‘on account of race, color, creed, rehglon ancestry, natlonal ongm, sex, gender identity, mantal or

domestrc partner status, sexual onentatron or d1sab111ty (mcludmg HIV or AIDS status) in the

sale, lease rental sublease transfer use, occupancy, tenure or enj oyment of the Slte or the

Draft 4.26.11° S
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Improvements, or any part-thereof, nor shall Tenant itself or ainy person .claiming under or through

it establish or p‘ennit any such pracﬁce or practices of discrimination or segregation with

rcfelence to the selection;, location, number use or occupancy, of Occupants subtenants or

Vendees on the Site or Improvememc or amy part thereof cxcept to the extent permitted by law or
requn'cd by fundmg source. Tcnant shall not dlscnmmate against tenanfs with certlﬁcates or
vbucheré under the Section 8 pfo gram or aiy successor ben’b bubsidy progralﬁ.

6. OZ(c) Non—Dlscz iminatory Advertlsmg |

All advert1smg (mcludmg signs) for sublease of the whole or any part of the Site

-shall mclude the Iegend “Equal Housmg Opportumty” in type or lettenng of easily legible size

and des1gn
6.02(d)Access fe,.r' Disabled Persons
Comply with all apphcable laws prov1d1ng for access for persons W1th disabilities,

including, but not limited to the Amencans W1th Dlsablhtles Act and Section 504 of the

' Rehab111ta’c10n Act of 1973.

6.02(e) Equal Opportumty Marketing Plan
Tc_nént shall submit'a Fair Housing Mmket@g Plan to be approved by the Agen'cy.' The
Fair Housibg Mar_kctip_g Plan must fouow the Ageﬁcy’s marketing requiremeﬁts for suchlplabs. .
6.02(c) Lead Based Paint

- Tendnt agrees to comply with the regulations issﬁed by the Sccretary of HUD set forth in

24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the use of

lead-based paint in certain residential structures undergoing federally assisted construction and | ‘

Draft 4.26.11 .
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-require the elimination of lead-based .paint hazards :

-6.062(f) Permrtted Uses of Surp!us Cash

At the end of each lease year following the Completron Date, Tenant shall

calculate Surplus Cash. If the Tenant is found by the Agency to be in comphance with all

apphcable requrrements and agreements Tenant shall use Surplus Cash to make the followrng

' payments:

_ (a) F1rst to Base Rent Accrual payments 1f any, second-to a partnershlp management fee of
$ 17,220 nlcreasmg at an annual rate of three percent (3.5%) (which amount. may be
revised pursuant to Sectlon.1.20 _of t]ns Ground Lease);

_ (bj'Then one.—ﬂaird-(l/S) of remaining Surplus Cash to Tenant-as an incentive management fee
in an amotint not to exceed $500 per unit’ per year to a maximum of $50,000, and

.(c) The remarmng tWO-thlrds (2/3) of Surplus Cash, together with any remannng Surplus
Cash after payment of the T enant’s fncentive management fee shall be allocated to
the Agency The Agency s portron of Surplus Cash w111 be apphed first to Res1dua1

K Rent, and if any Surplus Cash remains, to repayment of any Agency loan.

6.03 Agencv Deemed Beneﬁcralv of Covenants

In amphﬁcatmn and tiot in restr10tlon of the provisions. of the p1eced1ng subsectlons itis

lntended and agreed that the Agency shall be deemed beneﬁc1ary of the agreements and -

i

covenants prov1ded in this Article 6 for and i in its own nght and also for the purposes of

protectmg the mterests of the ccommunity and other part1es public or prrvate in whose favor or

for Whose benefit such agreements and covenants have been prov1ded Such agreements and

. U Pageld
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covenants shall run in favor of the Agency for the entire period during which such agreements

and coven_ants shall be in force and effect, Without regard to whether the Agency has ejiy 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 Agency shall have the right, in-the event-of any breach of
any such agreements or covenants, in each case, after notice and the expiration of cure periods to

exercise all the rights and remed1es and to mamtam any actlons at ]aw or suits in equlty or other

. proper proceedings to enforce the curing of such breach of covenants, to thh 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 Notice of Completion (as defined in Section

*.10.14) by thie Tenant for the Improvements, ahd not later than December 31% of .each yeaf )

- thereafter, Tenant will furnish to the Agency a hst in the form set forth i in Attachment 8, of all of -

the names of the persons who are Occupants of the Improvements the spec1ﬁc unit whlch each

-person occupies, the hous_eh‘old' income of the Occupants of each unit, the household size and the

rent being charged to the Occupants of each unit. If any state or federal agency requires an

_ income certification for Occupants of the Improvements containing the. above-referenced

information, the Agency agTees' to accept such certification ~in lieu of Attachment 8 as meeting the
requirements of this Ground Lease.

ARTICLE 8: CONDITION OF SITE - "AS IS';

Neither the Aéeney, nor any employee, ngent or representative of the Agency has made

any representation, warranty or covenant, expressed or implied, with respect to the Site, its

Draft 4.26.11 .
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physical'condiﬁon, the condition of any improvements, any environmental laws or regulations, or
any other. matter, at‘fecting the use, value, occupancy or enjoyment of the Site other than as set
forth explicitly in this Ground Lease. and the Tenant understands an.d agrees that the Agency is
makmg no such representatron warranty or covenant, expressed or 1mphed it being expressly

understood that the Site is being leased in.an "AS IS" condition Wlth respect to all matters

: ARTICLE 9: TIMPROVEMENTS AND PERMITTED USES :

9 01 Scope of Development and Schedule of Performance

Tenant agrees to undertake and complete all physrcal constmctlon on the Site, 1f any, as

approved by the Agency, in accordance w1th the Schedule of Performance Attachment 3.

19.02° Permitted Uses:and Occupancy Restnctlons L

The pernntted uses of the P1 oject are lrmrted to approx1mately one hundred twenty—one

- (121) residential senior rental housmg units, plus one (l) manager’s unit (together “Res1dent1al

.Umts”) associated parking, ground floor common areas, and ground ﬂoor services space-s. Upon '

the completron of constructlon one hundred percent. (100%) of the Res1dent1al Umts with fhe

- exceptlon of the manager’s umt in the Proj ect shall be- occupled or held vacant and avarlable for

rental by Very Low-Income Semor Households Semor household means age 62 or older. -

ARTICLE 10: CONSTRUCTION OF IMI’ROVEMENTS

10. 01 General Reqmrements and nghts of Agency
Constructron documents for the construc’uon of the Improvements by Tenant, mcludmg

(1) the Basic Concept Drawmgs 2) the Schematlc Drawmgs (3) the Design Development .

‘Documents; and, (4) the final Plans and Spe01ﬁcatrons (the “Fmal Constructlon Documents”)

Page 16
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(cblleotive‘ly the “Construction Docuriicnté”) shall be preparcd by a person registered in aid by

the State of California to practice architecture and shal Ibein conformity with this Ground Lease

and all applicable Federal, State and local laws and regulaﬁons. The architect shall use, as

necessary, members of associated design professions, including engineers and landscape .

architects

Tenant shall submit and the Ag'enéy shall disapprove the Construction documents referred

o in this Ground Lease within the times established in the Schédule Qf Performance. - Failure by

the Agency to disapprove within the times established in the Schedule of Performance shall

_ entitle Tenant to a day for day e)_{tension for time for completion of those activities as a direct

result of Agency’s faﬁure td timely dislapprovle.the Construcﬁ_on Dé)cqme'ﬁts..
10.02 Agency Approvals and Limitaﬁé_n Thereof |
The Construction Docﬁﬁents must be approved by the Agency in the ménnérset
forth below: | |
| ' .10.02(a)‘ V.C.ompiiance Witﬁ Redevelopmen"{Plan and Ground Lease
Thé Agencly’s- ;pproVal with respect tb the Conétguétion D:ocuments ishlimite.d to
determination of ‘thejr compliance witﬂ this Ground Leasq, and the B-aYView Hunters Point Prc;j ect

Area Redevéldpmént Plan. The Conétruction Documents shall be subj ect to general architectural

review and guidance by the Agency as part of this review and approval process.

10.02(b) - Agency Does Not Approve Compliance With.Construction
Requirements | -

The Agency’s approval is not directed to engineering or structural matters or -

1094
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-compliance with building codes and regulations, the Americans with Disabilities Act, or any other

applioable State or Federal law relating to construction standards or requirements.
- 10.02(c) ' | Agency Determination'Final and Conclusive

The Agency’s determmatwn respectmg the comphance of the Constructlon

" Documents with Redevelopment Requlrements shall be ﬁnal and concluswe (except that it makes

1o detenm'nation and has no respons1b111ty for the matters set forth in Section 10.02(b), above).
10.03 Construction to be in Comphance w1th Constructlon Documents and Law
10.03(a) o Comphance Wlth Agency and ‘City Approved Documents

The construction shall be in strict compliance with the Agency-approved and City- |

\ approved Constructlon Documents.

1 -

10. 03(b) Compliance with Local, State and Federal LaW
The consU’_llction shall be in strict complianee with all applicable 1oca1,- State aﬁ_d_ :
Fe_deral laws and regulations. '\ |
10.04 Approval of Construction Doc’uﬁents By Agencv '

Tenan't'shall submit and the Agency shall approve or disapprove_ the Constr.uotion'

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

Performance. Failure by the Agency either to approve 'or disapprove Within the times established -

in the Schedule of Performance shall ent1t1e Tenantto a day for day extens1on of time for

completmn of any Critical Act1v1t1es delayed as a dlrect result of Agency s failure to tu:nely
approve or d1sapprove the Construcuon Documents

- 10. 05 Dlsapproval of Constructlon Documents by Agency

Draft 4.26.11 . E
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If the Agency disapproves the Construction Documents in whole or in part as not being in

compliance with Redevelopment Requirements or this Ground Lcase, Tenant shall submit new or - k

corrected plans which are in compliance within thirty (30) days aftér writien notification to it of
disapproval, and the provision of this section relating to approval, disapproval and re-submission
of corrected Constfuction Documents shall continue to apply until the Constnlction Documents

have been approved by the Agency, prov1ded however, that in any event Tenant must submit

sat1sfactory Construet1on Documents (ie. app1 oved by the Agency) no later than the date

specified the1efor in the Schedule of Performance

10.06_ Final Construction Documents to belAppi‘OVed by Agency :
The Final Construct_ion Documents, including all drawings, /speciﬁcations and other
related documents necessafy for the construction of the Improvements in accordance with the

requirements of this Ground Lease must be approved by the Agency’s Deputy Executive Director

for Housmg

10. 07 Issuance of Bmldmg Permits

(@  Tenant shall have the sole responsibih'ty for obtaiiu'ng all neeessary

building permits and shall make application for such permits directly to the City's Department of .
‘ Building Inspection. ‘The Agency understands and agrees that Tenant may use the Fast Track

“method of permit approval for building the Improvements

- (b) The Tenant is adv1sed that the Central Permlt Bureau forwards all bulldlng
permlts to the Agency for Agency approval of comphance with Redevelopment Requnements :

The Agency's approval_ of comphance Wlth Redevelopment Requ1rements is limited and does not '

A

Draft4.26.11
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include Section 10.02b matters. Agency evidences such compliance by signing the permit and

returning the permit to the Central Permit Bureau for issuance directly to the Tenant. Approval of

any intermediate permit, however, is not approval of compliance with all Redevelopment

b- Requnements necessary for a full and final building permit.

10. 08 Performance and Payment Bonds 4
Prior to commencement of constructlon of the Improvements Tenant shall dehver to the
Agency performance and payment bonds, each for'the full value of the'cost_ of construction of the
Improvements which bonds shall name the Agency as co-obligee, or such other (:ompletion ’
secunty which is acceptable to the Agency |
| 10 09 Agency Approval of Changes after Commencement of Constructlon

Once constructlon has commenced the only Construction Document mattels sub_] ect to

'further review by the Agency W111 be requests for any material changes in the Construc‘non

Documents which affect matters previously approved by the Agency For purposes of
determmmg matenahty in the Constructlon D,ocuments, any single change order of $10,000 or |
more in value and any change order Which‘ cause's the aggregate value of all change orders to -
exceed $100,000 shall be consrdered matenal and require the Agency s pnor Wntten approval

unless walved by the Agency Perrmss1on to make such changes shall be requested by Tenant i 1n .

wrltmg directed to the. Agency, Attent1on Deputy Executwe D1rector for Housmg, with a copy to
the Architecture D1v1s1on Manager. The Agency shall reply n wntmg giving approval or

disapproval of the changes within ten (1_0) busmess days after receiving such request. If the -

request is disapprove'd, the reply _must specify the reasons for the disapproval. . '

Draft 426.11 *
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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 asmgns shall promptly begm and drhgen’dy

p1 osecute to completron the redevelopment of thie Srte thr ough the constructlon of the .

Improvements thereon, and that such constru ction shall in any event commence and thereafter

_ diligently continue and shall be completed 1o later than the dates specified in the Schedule of

Performance, subject to force majeure, unless_such dates are extended by the Agency.

10.11 Force Maj eure

For the purposes of any of the provisions of this Ground Lease and notwrthstandm g
anythmg to the contrary, ne1ther the Agency 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
with respect to the begihning and completion of construction of the Improvements, or progress in

respect thereto, in the event of enfo_rced delay in the performance of such obligations or

satisfaction of such conditions, due to unforeseeable causes beyond its control and Witho_ut its

fault or neg_ligeni;e, including, but not restricted to, acts of God, or of the puhlic enemy, acts of the

Government, acts of the otherparty, 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 bemg the purposes and mtent of this prov151on that in the

event of the oceurrence of any such enforced delay, the t1me or trmes for the satisfaction of.

conditions to this Ground Lease mcludmg those w1th respect to construction of the Improvements,

 shall be extended for the penod of the enforced delay; provided, however that the party seeklng

Draft 4.26.11 ,
‘ Page 21

1098




10

11

12

13

14"
15 .
16 °

17 -

18

19 -

"~ 20

21.

Draft 4.26.11

the beneﬁt of the p10v1srons of this paragraph shall have notrﬁed the other party thereof in wutrng_

of the cause or causes thereof within thirty (30) days after the begrnmng of any such enforced ‘

_delay and requested an extension for the period of the en_forced delay; and, provr—ded further, that

. ﬂllS paragraph shall not apply to, and nothmg contamed in this paragraph shall extend or shall be

construed to extend, the trme of performance of any of Tenant's obhgatrons to be perf01med prior

“to the COmmencement of construction, nor shall the failure to timely perform pre—c_ommencement

of construction obligations extend or be construed to extend Tenant's obligations to coramence,

prosecute and complete. construction of the Improvements in the :_manner and at the times
specified in this Ground Lease.
. 10.12 Reports -

- 10,12(a)Commencing when construction of the Improvements commences and

- continuing until completion of construction of the I_mprovements, Tenant shall make a report in:

Writing to the Agency every-three (3) months in such detail as may-.reaso'nably be required by the

'-Agency, as to the actual progress of the Tenant W1th respect to such construction. Such reportmg

. requrrements may be sat1sﬁed by Tenant’s provrsron of draw requests as requ1red pursuant fo the

terms of the Loan Agreement Commencmg as of the Effectrve Date and contmumg until -
completion of the constructron of the Improvements Tenant shall be’ subJ ect to mspectlon by
representatlves of the Agency, at reasonable trmes and upon reasonable advance notice.

10 12(b) Tenant will have the rlght to have an- employee agent ar other

: representatlve of Tenant accompany the Agency representatwe at all times while the Landlord

representatrve is present on the Srte The Agency and its representatlves will exercise due care in
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- entering upon and/or inspecting the Site, and will perform all entry and inspectionina <

professional manner and so as'to ”iJl‘éclude any damage to the Site or Improvemcnts, oramy -
dismption to the work of construction or 'oberation éf 'ﬂie Improvements. The Agency and its ‘.
réspective representatives will abide by any reasonable safety and security measures Tenant
impbses. o

10.13 Access to Site

-Con'ln.aenCing as of the Effective Date, Tenant shall permit a;:cess to the Site to the Ageqéy
and tﬁe City Whenever aﬁd to the extent necessary to carry out the pui].poses.of t'he- proviéibns 6f

this Ground Lease, at reasonable times and upon reasonable a_dva.nce'notice. In accessing the

Site, Agency shall comply with Section 10.12(b). |

10.14 Notice of .Comp‘letion '
- Promptly upon COmpleﬁdn of the construction of the J"_mprover'nents: in accordance with the

provisid'ns of this Ground Lease, Tenant shall file a Notice of Cpmple’tioh (“NOC”), and record

‘ sﬁc_h‘ approved NOC in the San Francisco Recorder’s Office. Tenant shall provide Agency with a

3

:copy of the recorded NOC.

10.15 Completion of Impfove‘mentgs by New D'eveloper

" In the event Lender of a successor thereto forecloses, obtains a deed in lieu of

- foreclosure or otherwise takes title to the improvements and undertakes chs‘truction"of‘ the

Im'provem‘ents- (“New Developer”) (a) such New Developer shall not be bound by the provisions
of the Schedule of Performénce 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

Draft 4.26.11
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conformance with a new Schedule of Performance as agreed upon by the New Developer and the
A gency,“(b) such New Developer shall only be required to complete the Improvements n
accordance with all apphcable burldlng codes and ordmances and the approved Constructron

Documents with such changes that are mutually agreed upon by the Agency and the New -

' _v Developer pursuant to subsectlon (c) hereof; and (c) Agency and New Developer shall negotiate

n good fa1th such reasonable amendments and reasonable modifications to this Lease as the

Parties mutually determine to be reasonably necessary based upon the financial and construction
conditions then enisting.

'ARTICLE 11: COMPLETION OF IMPROVEMENIS

11.01 Certificate of Completron Issuance _

Promptly after complet10n of the constructron of the Improvements in accordance w1th the

" pr0\71s1ons of this Ground Lease, and upon the request of Tenant, the Agency will furnish Tenant

with an appropnate mstrument so certrfylng Such certlﬁcauon by the Agency shaﬂ bea

C concluswe determmatron of satlsfact1on and termmatlon of the agreements and covenants of this

Ground Lease with respect to the obhgatlon of Tenant and its successors and ass1gns 10 constmct
the Improvements n accordance with Agency approved Final Constructron Documents and the

dates for the begmmng and completron thereof; prov1ded however that such detenmnatron shall

only be wrthheld because of failure to cairy out specrﬁc requlrements of the Redeve10pment -

- Requirements or this Ground Lease; provided further, that such certification and such

determination shall not constitute evidence of compliance with or satisfaction of any obligation of

Tenant to any Lender, or any insurer of a mortgage, securing money toaned to finance the

Draft 4.26.11
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 construction or any part thereof' ptovided further, that Agency issuance of any Certificate of

\,ompletlon does not reheve Tenant or any other person or entity from any and all-City

' requlrements or conditions to occupancy of the Improvements wh1ch 1equ1rements or condltlons

must be comphed with separately.

The Agency may elect to issue to Tenant a Certificate of Completion if no events of

- default by Tenant are then existing under this Agreement and Tenant has cornpieted the

Improvements in accordance with this Agreement, except for: (1) punch list items; (2)

-Iandscaping nnd other outside areas of the ImprovementS' and (3) other items that do not '

adversely affect or 1mpan‘ Tenant’s use and occupancy of the Improvements for the purposes

contemplated by this Agreement and that do not preclude the City’s issuance of a certlﬁcate of

occupancy or other certificate or authonzatmn of Tenant’s use a_nd occupancy of the

Improvements. However, the Agency will not be obligated to issue a Certiﬁcate of Completion in

these circumstances unless and until Tenant has provided to the Agency, at the Agency’s request,

~ abond, letter of credit, ce_rti-ﬁcate of deposit, or other security reasonably acceptable to the

Agency in an .amount equal to 110% of the estimated cost of ‘compl’eting the items described in
clauses ( 1) thirough (3) above, as reasonably determmed by the Agency
11.02 Ce1 txﬁcatmns to be Recm dable

All celtlﬁcatlons prov1ded for in this sectlon shall be.in such form as will enable them to .

be recorded with the Recorder of the City.
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11.63 Certification of Completion - Non-Issuance Reasons

If the Agency shall refuse or fail to provide any certification in accordance with the

[y

prov1s1ons of Sectlon ll 01, the Agency shall provrde Tenant with a written statement, W1thm
fifteen (15) days after written request by Tenant mdrcatmg n adequate deta1l in what respects -
Tenant has failed to complete the construc’uon of the Improvements in accordance wrth the

provisions of this Ground Lease or is othe‘rw15e in default hereunder and what measures or acts

Wlll be necessary, in the opinion of the Agency, for Tenant to take or perform in order to obtain
- such ce1t1ﬁcat10n Fa1lure by the Agency to either issue’a certlﬁcate of completion or a wrrtten

staternent W1th1n the times prov1ded herem will entitle Tenant to a day for day extension of time

for the penod of delay caused by the Agency

ARTICLE 12 CHANGES TO THE Il\’[PROVElV[ENTS

" 12.01 Post Completion Changes- :
The Agency has a parhcular mterest in the Project and in the nature and extent of the

permltted changes to the Improvements Acco1dmgly, it desires to and does hereby impose the '

' followmg partlcular controls on the S1te and on the Improvements during the term of this

Ground Lease, ne1ther Tenant, nor any voluntary or mvoluntary SuCCessor or assign, shall make or
perrmt any change in the Improvements as change is heremaﬁer deﬁned unless the express pr1or
written consent for any change shall have been requested in writing from the Agency and

obtained, and, if obtained, upon such terms and conditions as the Agency may require. The

~ Agency agrees not to withhold or de'lay its response to such a request unreasonably.

12.02 Definition of Change

Draft 4.26.11
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‘Change’ as used in this Article means -any alteration, modification, addition and/or

. substitution of or to the Site, the Tmprovements, and/or the density of development which differs .

material_ly from that which existed upon the completion of construction of the Improvements in

accordance with this Ground Lease, and shall include vﬁthout limitation the exterior design, :

‘exterior materlals and/or exterior color,” For pmposes of the foregomg, exterior shall mean and

include the roof of the Improvements Changes shall not include repairs, mamtenance and

mtenlor alterat;ons n theul_lormal course ef operation of a mixed use dev_elopment or as may be
required\in' an emergency to protect the safety and well—beiﬁg of the Project’s O'ceﬁpants, tenants,
or subtenants.- |

12.03 : Enforcem_en_t

The Agehcy shall have any and all remedies in law or eqqity_'(ineludieg ‘Wiﬂfloilt limi‘tation
restraining orders, injunctions and/or specific performance)., judicial or adminisﬁfative, to enforce

the pfovisions of this Article ‘12, islcluding;without limitation any fhreatened breach thereof or any

actual breach or Violation thereof.

ART ICLE 13: TITLE TO IN[PROVEN[ENTS

From and after the Effectlve Date fee t1t1e to any Improvements shall be vested in Tenant :

and .shall remain vested in, subject to Section 14.01 below. Subj ect to the rights of any Lenders

and as further consideration for the Agency entering into this Ground Lease, at the expiration or

' earlier termination of this Ground Lease, fee title toﬂéll the Improvements shall vest-in the Agency

without further action of aﬁy p'any,'witheut any obligation by the Agency to pay any

eompensation therefor to Tenant and without the necessity of a deed from Tenant to the Agency.
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ARTICLE 14: ASSIGNMENT, SUBLEASE GR OTHER CONVE Y ANCE

14.01 Ass1gnn1ent Sublease or Other Conveyance by Tenant

Tenant may not sell; assign, _convey, sublease, or transfer in any other_ mode or form all or

' any part of ifs interest- in thls Ground Lease _or in the Improvements or any portion thereof, other
" than to Lender(s), or allow any person or entity to occupy or use all or any part_ of the Site, other

' than leases to residential scnior household tenants in the ordinary course of business nor may it

contract or agree to do any of the same, Wlthout the prior Wntten approval of the Agency, and the

City and County of San Fran01sco through approval by the C1ty s Board of Superv1sors pursuant

to its authonty under Cahfornla Health and Safety Code Sectron 33433 for transfers of the

Leasehold Estate, which approval shall not be unrea_sonably withheld or_delayed. The Agency

reserves the right to review and approve any commercial leases and commercial tenants for the

Site.
14 02 Ass1gnment Sublease or Other Conveyance by Agency
The parties acknowledge that any sale assignment, transfer or conveyance of all or any

part of the Agency s interest in the S1te the Improvements or this Ground Lease is subject to this |

_Ground Lease The Agency wrll requlre that any purchaser ass1gnee or transferee expressly

assume all’ of the obhgatrons of the Agency under th1s Ground Lease by a written mstrument
recordable in the Ofﬁcral Records of the City. This Ground Lease shall not be affected by any

such sale, and Tenant shall attorn to’ any “such purchaser or assrgnee In the event that the Agency

- intends to sell all or any part of the Slte the Agency shall notlfy Tenant of the proposed terms of

such sale not later than ninety (90) days before the antrclpated close of esctow.- Tenant shall have

Draft 4.26.11
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sixty (60) days from the -giviug' of such notice to exercise a right of first refusal to purchase the

Site on the samc terms and conditions of such proposed sale to any entity other than-the City ora

- successor entity of the Agency.

ARTICLE 15: TAXES '

| Tenant agfees to paﬁz, 6r‘cause to be paid, \;szﬂen due to the proper authority, any and all
rv.alid taxes, assessments E_Lnd similar charges on the Site Whic;h become effective after the | |
execﬁtion of this Grbund Lease, iﬁcluding all taxes levied ér assessed on the posséssio.n, use or
occupancy, as distinguished ﬁom the O;Nnership, of the Sité. Tenant shall not pernﬁt any such
taxes, charge—s or othef assessménts' tfj become a defaulteci lien on the Site or the quaprovéin'en’ts

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

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

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 payﬁaenf thereof so Ioﬁg' as the validity or amount thereof shall be contested

by Tenant in good faith and without expense to the Agency. In the event of any such contest,

* Tenant shall protect, defend and indemnify the Agency againét aﬂioss, cost, expense or damage

resulting there from, and should Tenant be unsuccessful in any such contest, Tenant shall

forthwith pay, discharge, or cause to be paid or discharged, such tax; assessment or other similar.

: éharge.’ The Agency shall furnish such information as Tenant shall reaéonabiy request in

connection with any such contest provided that such information is otherwise available to the

pﬁblic. The Aggﬁcy hereby consents to Tenant 'applying for and obtaining any applicable

Draft 4.26.11 ‘
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exelnptlons from taxes or assessments levied on the Slte or on Tenant’s rnterest n the Site.
Tenant shall have no obhgatlon under this Section prior to the Effectwe Date; mcludmg

but not limited to any taxes assessments or other charges Iev1ed agarnst the Propcrty whrch are’

' mcurred prior to the Effectlve Date o - -

ARTICLE 16: UTILITIES

From and after the Effective Date Tenant shall procUre' water and sewer service from th_e_ :

C1ty and electrrcrty, telephone natural gas and any other utrhty service from the City or utlhty

compames plovrdmg such semces and shall pay all connectron and use charges 1mposed in.

connectron with such serv1ces From and after the Effectwe Date, as between the Agency and

Tenant, Tenant shall be responsible for the installation and maintenance of all facilities requlred '

\

. _in connection with such utility services to the extent not installed or maintained by the City or the
-ut111ty provrdmg such serv1ce

' ARTICLE 17: MAINTENANCE

From and after the Effectlve Date, Tenant at all times durmg the term hereof, shall

* maintain or cause to be mamtamed the Premises in good cond1t1on and repair to the reasonable

satrsfactron of the Agency, including the exterior, 1ntenor substructure and foundatlon of the |
Improvements and a11 fmtures equrpment and Iandscaprng ﬁom trme to time Iocated on the Site
or any part thereof. From and aﬁer the Effective Date, the Agency shall not be obligated to make
any repairs, replacements or renewals of any kind, nature or descrlptron whatsoever to the Site or

any buildings or improvernents now or hereafter located thereon.

'ARTICLE 18: LIENS

Page 30 -

1107




10

u

12

13

14

15 .

16
17

18

.19 .

20

" 21

Draft 4.26.11

- . Tenant shall use its best efforts to keep the Site free from any liens arising out of aﬂy work

performed or materials fiunished 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 fdllowing

V written notice from the A'gency' of the imposition of any such lien, the Agency shall have, in

addition to 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 deenﬁ proper, including paymc?nt_ of the claim

~ giving rise to such lien. All sums paid by the Agency for such purp_.c")se,_ and all reésoﬁable

expenses incurred by it in connection therewith, shall be payable to the Agency 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 Agency shall not seek to satisfy or discharge any -

such lien unless Ténant has failed so to do within ten (10) days after 'the final determination of the

validity thereof. In the event of any such contest, Tenant shall protect, defend, and indemnify the

Agenoy against.all loss, cost, expense or damage resulting there;frbm. The provisions of this
Section shall not apply prior to the Effective Date or to any liens arising prior to the Eff@'cti\'/e

Date.

ARTICLE 19: GENERAL REMEDIES
19.01 Application of Remedies
The provisions of this Article 19 shall govern the parties' remedies fdl_‘ breach of this

Ground Lease.

. 19.02' Notice and Cure Rights for Tenant

19.02(a) "The Agency may‘not exercise its remedies under this Ground Lease
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‘any cure pen'od will be tolled during the pendency of such automatic stay.

.

for a default by the Tenant unless and until: (i) the Agency has given written notice of any such -
default in accordance with the notice provisions of Article 38, to Tenant, and (ii) such default has

not been cured w1th1n sixty (60) days or such Ionger period as may be set forth herein, rollowmg

~ the givmg of such notice or, if such default cannot be cured within such 60-day period such

longer period such longer penod as is reasonably necessary to cure such default p10v1ded that "
such cu1e has been commenced within such 60- day perlod and is being pr osecuted dihgently to

completron If the Tenant cannot cure a default due to an automatrc stay in Bankruptey court then

. 19. 02(b) - The Agency will not exercise its remedy to termmate this Ground

Lease if the Tenant is attemptmg to cure the default and such cure requires rernoval of the

managing member, so long as the Tenant is proceeding diligently to remove the managing -

rnember in order to effect a cure of: such default. '
19 03 Breach by Agency

If Tenant beheves a matenal breach of this Ground Lease has occurred Tenant shall ﬁrst

B notify the Agency in writing of the purported breach, givmg the Agency sixty (60) days from

receipt of such notice to cure such breach In the event Agency does not then cure or, 1f the

' breach is not reasonably suscept1ble to cure within that s1xty (60) day penod, begm to cur_e within

s1xty (60) days and thereaﬁer dlhgently prosecute such cure to completion then Tenant shall be

afforded all of its rights at law orin equity by taking any or all of the following remed1es @)
ternnnating in writing this entire Ground Lease w1th the written consent of each Lender (11)

prosecuting an ‘action for damages; (iii) seeking specific performance of this Ground Lease; or
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(iv) any other remedy availabie at law or equity.
19.64 Breach by Tenant -
19.04(a) Pefault by Tenant

"The following évents each constitute a basis for the Agency to take action agéinst

Tenant:

€)) ~ Tenant fails to comply with the Pgrmittéd Uses and Occupancy Restrictions

set forth in Section 9.02;

2) Tenant voluntarily or involuntarily assigns, transfers or attempts to transfer

‘or assign this Ground Lease or any rights in this Ground Lease, or in the ImprOveméntS, excépt as

pemi&ed by this Ground Lease or otherwisé with the appyoval of_ﬂie Agency;

| (3) | .F'roni and after the_Effective Date, Tenant, 'c}r its successor in interest, shall
fail to pay i‘eal estate taxes or assessments; 611’ the I_’remfi‘ses‘ or any part thereof when due, or ;skllal,l
place theréon an.y éncumbxance or lien uﬁauthoriz.ed by this Ground Lease, or shall suffer any

levy or attachment to be made, or any material supplier’s or m‘echéni_c’s lien or any other

unauthorized encumbrance or lien to attach, and such taxes or assessments shall not have been

paid, or the encumbrance or lien removed or discharged; provided, however, that Tenant shall

have the right to contest any tax or assessment pursuant to Article 15 and Article 18 and, upon the

" posting of an adequate bond or other secﬁn’ty,to contest any such lien or encumbrance. In the

event of any such contest, Tenant shall protect, indemnify and hold Agency harmless 'agaius't all -

losses and damages, including reasonable attorneys’ fees and costs resulting therefrom; :

(4). . Tenant shall be adjudicafed bankrupt or insolvcﬁt or shall make a transfer 1

Draft 4.26.11
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in defraud of creditors, or make an assignment for the benefit of creditors, or bring or have

brought against Tenant amy action or proceeding of any kind under any provision of the F'ederal '
- Bankruptcy Act or under any other 1nsoIvency, bankruptcy or reorgaluzauon act and, in the event

v_such proceedrngs are Jnvoluntary Tenant is not d1snnssed from the same within sixty (60) days

thereafter; or, a receiver is appomted for a substantial part of the assets of Tenant and such

recerver is not d1scharged within srxty (60) days .

(5) Tenant breaches any other materral prov1s1on of this Ground Lease;
' ‘(6) . Tenant fails to pay any portion of Annual Rent when due in accordance
wrth the terms and prov131ons of this Ground Lease
| -19. O4(b) . Notification and Agency Remedles
Upon the happen]ng of any of the events descnbed in Sectron 19. 04(a) above, and

prior to exercising any rernedres the Agency shall nottfy Tenant and each Lender in wrltmg of

| the Tenant’s purported breach fallure or act, giving Tenant sixty (60) days frorn receipt of such

notice to cure such breach fa11ure or act. In the event Tenant does not cure or, 1f the breach

fa11ure or. act i is not reasonably susceptlble to cure w1th1n that s1xty (60) day perlod begm to cure

' -within sixty (60) days and thereafter dlhgently prosecute such cure to completron then, sub_] ect to

the rights of any Lender and subj ect to Section 19. 02 and Artrcle 26, the Agency thereaﬁer shall

be afforded all of its nghts at law or in equlty, 1nclud1ng any or all of the following relnedles (1)

' tern:unatmg in wrrtrng this Ground Lease ) prosecutlng an action for damages or (3) seeklng

specific performance of this Ground Lease

Notw1thstand1ng the foregomg, durmg the 15—year tax credit comphance perrod

Draft 4.26.11 . _
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Agency may only terminate this Ground Lease for a default by Tenant under Section 19.04(a)(6)

- above.

ARTICLE 26: DAMAGE AND BESTRUCTION

20.01 -Insured Casualty

-'Fro‘m and after the Effectiv¢ Date, if the ImproVe_ments of an§ part théreqf are démaged or
destroyed by any cause _éovered by any policy Qf insﬁraﬁc’e required to-be maintained by Tenant
hereunder, Ténaﬁt shéll prompﬂy_'.c'ommencé and di'ligenﬂ},l'complete the restoration of the

Improvements as nearly as possible to the condition thereof prior to such damage or destruction;

Drdvided, howevef, that if more than fifty percent (50%) of the Improvements are destfoyed orare" -

~so damaged by fire 61; other casualty and if the insurance proceeds do not provide at least ninety

percent (90%) of the funds necessafy to-accomplish the restoration, Tenant, with the written

consent of Lender, m'ay' terminate this Gfoimd_ Lease within thirty (30) days after the later of (i) E

the date of such damage or destructioﬁ, or (it) 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 to be maintained by Tenant

under this Ground Lease shall be used by Tenant for that pufpose and Tenant shall make up from
its own funds or obtain additional financing as reasonably approved by the Agency 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 Section 20.01, or elects not to restore the Improvements, the ins_uran’ce proceeds shall

-

“be divided among the Agency, Tenant and any Lender in accordance with the provisions of

Draft 4.26.11 _
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Section 20.03. . S o

Zﬂ.t)i .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 restoratron is not within the scope of the
insurance coverage; and (ii) in the reasonable.opinjon of Tenant the undamaged portlon of the
Improvements cannot be Completed or operated on an economically feasible basis; and (111) there
is not available to Tenant any feasible source of third party frnancing for restoration reasOnahly'

acceptable to Tenant; then Tenant may; with the written consent of each Lender, other than the

Agency, terminate this Ground.l;ease upon ninety (90) days written notice to the Agency. Ifit

app’ears that the provisions of this Section 20 02 may"apply toa particular event of damage or

destruction, Tenant shall notrfy the Agency promptly and not consent to any settlement or

: adJustment of an insurance award without the Agency's written approval Wthl:l approval shall not

be unreasonably withheld or delayed. In the event that Tenant ternnnates th1s Ground Lease

-pursuant to thls Sectlon 20 02, 4l insurance proceeds and damages payable by reason of the

'casualty shall be d1v1ded among Agency, Tenant and Lenders in accordance with the prov1s1ons

of Sectron 20.03. If Tenant does not have the nght or elects not to exerclse the right, to terminate

this Glound Lease as a result of an urunsured casualty, Tenant shall promptly connnence and

dllrgently complete the restoratron of the Improvements as nearly as poss1ble to thelr condltron

_ pnor to such damage or destructron in accordance with the provisions of Section 20.01 and shall

be entitled to all available i msurance proceeds.

20.03 Distribution of the Insurance Proceeds

Draft 4.26.11
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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

pohcy required to be mainta‘ined by Tenant hereunder shall be as follows:
(a) First to the Lenders in orde1 of their pr10r1ty, to- con‘uel disbmse or appiy to any
outstandmg loan amounts in accordance with the terims their respective Leasehold Mortgages
(b) Second, to pay for the cost of 1'emova1 ofall debris from the Site or adjaceut and

:underlying property, ‘an_d for the cost of any work or service required by any statute, law,

ordinance, rule, regulation or order of any federal, state or local goveimnent or any agency or

official thereof, for the protection of persons or property from any nsk or for the abatement of
any nuisance, created by or ar1s1ng from the casualty or the damage or destructiou caused theieby,

(c).  Third, to compensate Agency 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 remainderit‘o Tenant
' 20 04 Clean Up of Housmg Site - .

In the event the Tenant, termmates this Grourid Lease pursuant to the prov1s1ons of
Sections 20.01 or 20 02 and the proceeds of any insurance pohcy are msufﬁ<:1ent to pay the clean-
up and other costs described in Article 20.03 (b), Tenaut shall have' the 'obhgation to pay the .
portion of such costs not covered by the insuranee proceeds "i'enant shall not Iiave any
obhgations related to damage or destructlon o the Site prior to the Effective Date. =

ARTICLE 21: INDEMNIFICATION

Eage 37

1114




10

11

12

13

14

15

16

17

18

19

.20

21

" Draft4.26.11

21 Gl General Indemnrﬁcatmn

From and after the Effectlve Date Tenant shall defend, hold harmless ‘and mdemmfy the

. Agency, the Crty and County of San Francisco and their respectrve comm1s51oners, mernbe1 S,

ofﬁce1s agents and employees of and from all claims, loss, damage injury, actions, causes.of
action and hab111ty of every klnd nature and description dnectly or indir ectly arising out of or

connected with the performance of this Ground Lease and any of Tenant’s operat1on or act1v1t1es

' related theleto excludmg the W1llful misconduct or the gross negligence of the person or entrty

seekm gto be defended, mdemmfied or held harmless ’
21.62 Hazardous Materials —Indemmﬁcatmn
21 02(a) From and after the Effectwe Date, Tenant shall 1ndemmfy defend,

and hold the Agency and the City, and thelr respect1ve commissioners, ofﬁce1s agents and

- ‘employees (md1v1dually, "Indemmﬁed Party" and collectlvely, the "Indemmﬁed Parties' )

harmless from and agamst any and all losses, costs clauns damages, hab1htles, and cause_s of

action of any nature Whatsoever (mcludmg, Wlthout lurutatlon the reasonable fees and

' dlsbursements of counsel and engmeermg consultants) mcurred by or asserted against any

Indemniﬁed Palty in connection with, arising out of in response to, or in any manner relatmg to
vrolat1on of any Environmental Law by Tenant dunng the term of the Lease, or any Release
caused by Tenant durmg the term of the Lease, threatened Release caused by Tenant during the

term of the Lease and any condltlon of pollution, contamination or Hazardous Substance-related

~ nuisance on, under or from the Site caused by Tenant during the term of the Lease, and the term -

“of the Lease commences on the Effective Date..
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(b) For purposes of this Section 21.02, the foIIoWing deﬁnittons shall apply: - o (
- (@ | ) "Hazardous Substance" shall have the meamng set forth in the o

Conlprehenswe Environmental Response, Compensatron and L1ab111ty Act of 1980, as amended

as of the date of th1s Agreement, 42 U.S.C. 9601(14), and in-addition shall include, Without -

limitation, petroleum (ineluding om_de oil or any fraction the_r_eoﬂ and petroleum products,

asbestos, asbestos—eontaining materials, nOIyehlorinated biphenyls ("PCBS';) PCB-containing

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 matenal, hazardous Waste, or oontammant

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 mixed use development. -
. (ii) "Environmental Law" shall 1nc1ude all feder al, state and local laws o (

regulations and or dlnances govennng hazardous Waste wastewater dlscharges dnnkmg water, air

emissions, Hazardous Substance releases or reportmg requrrements Hazardous Substance use or
- storage, and ernployee or commumty, nght-to-_know requlrements_related to the work being

- performed under this Agreement. |

(iii) "Release" shall mean any spillage, l‘eaking,-laumping, pouring, emitting,
emptying, discharging, inj ecting,. escaping, leaching, dumping,.or disposing into the environment,

including the abandonment or discharging of barrels, containers, and other closed receptacles

containing ariy Hazardous Substance..
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ARTICLE 22: ENS‘URANCE
| 22.01 'In,surance
22, Ol(a) h Insurance Requirements for "I‘enant.
Dunng the term of this Ground Lease (which commences on the Effective Date)

Tenant shall procure and maintain insurance agamst claims for i mjunes to persons or _damage to

' ploperfy which may arise from or 1n connectlon wrth the performance of any work hereunder by -

the Tenant, its agents, representatrves employees or subcontractors and the Tenant’s t use and
occupancy of the Site and the Improvements.
22.01(b) Minimum Scope of Insurance g

Coverage shall be at least as broad as: g

€8] Insurance Services Office Commerc1a1 General Liability coverage N
(“occurrence” form CG OO 01) or other form approved by the Agency s Risk Manager -

(2) Tnsurance Services Office Automobile Llablhty coverage code 1 form

" number CA 00 01 - any auto”) or other form approved by the Agency’s Rrsk Manager

3) Workers Compensation insurance as requrred by the State of Cahforma

)

. {
and Employer’s Liability insurance.

4 Professional Liability Insurance: Tenant shall require that all a’rchitects,f

* engineers, and surveyors for the Project have liability insurance covering all negligent acts, errors '

and omissions. Tenant shall provide the Landlord with copies of consultants’ insurance
certificates showing such coverage.~

(5)  Property Insurance, special form coverage against direct physical loss to -

‘the Project, excluding earthquake or flood, durmg the course of construction and following

Draft 4.26.11 -
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completion of construction.
22.81(c) WMintmum Efmits of Insurance
Tenant shall maintain limits no less than: -

,(1) General Liability: $2,000,000 combi;ied single limit per occurrénce for

bodily iﬁjury, personal injury. and property damage: If Commercial General Liability Insurance or

other form with a general aggregate limit is used,z_either the‘general aggregate limit shall apply

separately to this project/location, or the general aggregate limit shall be twice the required

occurrence limit,

(2) * Automobile Liability: $i,000,000 per accidént for bodily injury and

propert& damage.

3) Workers’ Compensation and Emnldvers Liability: Workers’ Compensation .

limits as réqui_red by the State of California and Employers Liability limits of $1,000,00’0 for

bodily injury by accident, and $1;060,000 per person in the annual aggregate for bodily injury by.

disease. .

(4) Professional Liability: $1,000,000 per occuirencc and in the annual .

aggregate, for new construct{on'or remodeling in excess of $1 00,000, cox}ering all negligent acts,

- errors and omissions of Tenant’s architects, engineers-and shrveyors. 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 for no less than three (3) years beyond

completion of the construction or remodeling.

(5)  Property Insurance:

Draft 4.26.11 I
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(a) During the course of constrdction,_ builder’s risk insurance in the
full completed value of the Project.
(b) Following _completion of construction, full replacement value of the

" Project with no coinsurance penalty prov1s1on

(6) . Rev1ew of Mlmmum Limits: ‘At 10 less than every five years during the

~Term, Landlord may reasonably adJust the Minimum Limits of coverage requlred in this Section

I

~ 22.01(c).

22.01(d) | Deductlbles and Self-Insul ed Retentmns
Any deducubles or self msured retentlons in excess of $25,000 must be declared to

and approved by Landlord’s Risk Manager. In the eVent deductibles or self—msured retentions are -

~ in excess of $25,000, at the option of Landlord’s R1$k Manager, either: the insurer shall reduce or

e]nmnate such deductibles of self- msured retentmns as respects the Landlord, the City and

County of San Francisco, and thel.rlespectlve connmsswners members cfﬁcers agents and

'employees or the Tenant sha]l procure a ﬁnanc1al guarantee satlsfactory to the Agency s Risk
,Manager guaranteemg payment of losses and related mvestlgatmns cla1m administration and

- defense expenses.

22 Ol(e) . Other Insurance'Provisions

The pol1c1cs are to contam, or be endorsed to contair, the followmg prov1s1ons

(1) | General L1ab111tv and Automoblle L1ab1hty Coverag_
(a) . Add1t10nal Insureds: “The San Francisco Redevelopment Agency,

* the City and County of San Francisco and their respectwe Comm1ss10ners members

Draft 4:26.11 .
Page 42

1119




10

11

12

13

- 14~

15
16
17

18

19
20

21,

Draft 4.26.11

officers, agents, and employees,”. are to be named as additional insured as respects:
liability arising out of activities performed by or on behalf of the Tenant; products and

completed operations of the Tenant, premises owned, occupied or used by the Tenant;

“and automobiles owned, leased, hired or borrowed by or on behalf 'of: the Tenant. The .

coverage shall contain no special limitations on the scope of protection afforded to the

Laﬁdlord, the City and County of San Francisco and 'th‘éir respective Commissioners,

members, officers, agents, or employees.

(b) - Primary Insurance: For any claims related to this Lease, the -

Tenant's insurance coverage'shaﬂ be primary insurance as respects to the Landlord, the

City and County of San Francisco and their respective Commissioners, members,

officers, agents, and employees. Any insurance or self-insurance maintained by the

| Landlord, the City and County of San Francisco and their respective’Commis‘sioners,,

members, officers, agents, or employees shall be excess of the Tenant's insurance and

shall not contribute with it.

()  Reporting Provisions: Any failure to comply with répor'ting

* provisions of the policies shall not affect coverage pfovided to the Landlord, the City

and County of San Francisco and their respective Commissioners, members, officers,

- agents, or employees.

(d) :,.-'Sevérability of Interests: The Tenant's insurancé shall apply

separately to each insured ﬁgainst whom claim is made or suit is brought,; except with

- respect to the 11m1ts of the insurer's liability.
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(2) - . Builder’s Risk ( Course of Construction) Insurance: Contractor may submit

" evidenice of Builder’s Risk insurance in the form of Course of Construction coverage. Such

coverage shall contain the following provision:
"~ (a) Landlord shall be named as loss payee as therr interest may appeal

' (3) All Coverages Each insurance policy requned by thls clause shall be

| endorsed to. state that coverage shall not be suspended voided, canceled by elther palty, or -

. reduced in coverage or in limits, except after thnty @3 0) days prior wntten notrce has beén given-

to Landlord except in the event of suspension for nonpayment of premium, in which case ten (10)
days’ notice shall be gi_ven'. |
| '22 01(f) Acceptablhty of Insurers
Insurance is to be placed W1th insurers with a Best‘s rating of no less than A: VlI or
as otlierwise approved by the Landlord’s Risk Manager.
'22.01@)’ "- Veriﬁcation of Coverage |

. .T_'enant shall furnish Landlord with clertiﬁc-ates of insurance and with original '

endorsements effecting coverage retluired by this clause at the commencement of 'this Ground

Lease and annually thereafter. The certlﬁcates and endorsements f01 each msurance policy are to

. be SIgned by a person authonzed by that i insurer to bind coverage on its behalf. Landlo1d reserves

the nght to require complete, certlﬁed coples of all requlred insurance pollc1es mcludlng

endorsements demonstratlng the coverage required by these spec1ﬁcat10ns at any time.
22.01(h) . Contractor, Subcontractors and Consultants Insurance

Tenant shall cause its gereral contractor and all subcontractors and consultants to
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.ma‘intain Workers com.pensation automobile Iiability, and con:unerctal general Iiahﬂity msurance
m thc anlounts and in accordance Wlth the requirements listed above, as apphcable unless |
othenwse approved by the Agcncy s RJSk Manager Tenant must furnish Acrency with general
contractor’s, architects; and engmeers certificates of insurance and original endorsements
effectlng coverage requlred by this Amcle 22 01(h). |

ARTICLE 23 CON.[PLIANCE VVITH SITE-RELATED AND LEGAL REOUIREMENTS

23 01 Comphance with Legal Reqmrements

From arid after the Effective Date, Tenant shall atits cost and expense, promptly comply

- Wlth a11 Iaws statutes, ordinances and govemmental rules, regulations or requirements now in

force or which ma-y~ hereafter be in force, with the requirements of any board of firc underwriters -
or other sunllar body now or hereafter constituted, with any direction' or occupancy certiﬁcater
issued pursuant to any law by any public ofﬁcer or ofﬁc‘ers; insofar as any-thereof relates to or
affects the‘condition use or occupancy of the Site. In the event Tenant contests any of the

' foregomg, Tenant shall not be obhgated to comply therewith to the extent that the application of

the contested law, statute, ordinance, rule, regulatlon or requuement is stayed by the operat10n of

: law or ,admlmstratlve or judicial order and Tenant indemnifies the Agency agamst all loss, cost,r

expense or damage resultlng from noncomphance

ARTICLE 24: EN TRY

The Agency and its authorized agents shall have the nght at a]l reasonable times durmg

normal busmess hours and after forty-eight (48) hours ‘written notice to Tenant (except in the

~ event of ¢ an emergency When no written notice is requned), to go on the Site for the purpose of
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'inspecting the same or for the purpose of posting notices of nonresponsibility, or for police or fire

protection. Except in the event of emergency, the provisions of Section 10.11(b) shall apply' to

the Agency’s entrsr under this Arﬁcle 24.

: ARTICLE 25: MORTGAGE FINAN CIN G

25.01 No Encumbrances Except for Development Purposes |

Notwrthstandmg any other prov1s10n of th1s Ground Lease and subject to the prior written . -

consent of the Agency in the form attached hereto as Attachment 3, which consent shall not be
' unreasonably wrthheld or delayed, Leasehold Mortgages are permitted to be placed upon the

| Leasehold Estate only for the purpose of securmg loans of funds to be used for fmancmg the

/ -

acqu1s1t10n des1gn, construction, renovation or reconstruchon of the Improvements and any other -

”

expendrtures reasonably necessary and approprrate to acqurre oW1, develop 1enovate or

reconstruct the Improvemcnts under this Ground Lease and in connectron with the operatlon of

the Improvements and costs and expenses mcurred or to be incurred by Tenant in ﬁlrtherance of

the purposes of thrs. Ground Lease. _

25.02 Holder Not Obligated to Construct = -
. The holder of any mortgage, deed of trust or other security interest authonzed by Sectron
25.01 (“Holdcr ‘or “Lende1”) mcludmg the SuCCessors or ass1gns of such Holder is not oblrgated

to complete any construction of the Improvements or to guarantee such complet1on nor shall any

' covenant or any other prov1sron of th1s Ground Lease be construed o) to obhgate such Holder
Howeyver, in the event the Holder does undertake to complete or guarantee the completion of the

construction of the Improvements, subj_ect to Section 26.06, nothing in this Ground Leasé shall be

Draft 4.26.11 T :
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deemed or construed to permit or authorize any such Holder or its successors or assigns to devote

the Site or any portion thereof to any uses, or to construct any Improvements thereon, other than

those uses or Improvements authorized under Section 9.02‘subj ect to any reasonable

- modifications in plans proposed by any Holder or its successois in interest proposed for the

Viabilify of the Project, subj ect to the approval of Landlord which approval shall not unreasonably

construct different improvements, subject to Section 26.06, that Holder or its successors in
interest must obtain the written consent of the Ageney.

25.03- ‘Failure of Holder to Complete Constl‘ucﬁ(m

W_ithheld. To the extent any Holder or its successors in interest wish to change such uses or

- In any case where six months after assumption of obligations pursuant to Section 25.02

above, a Lender, having first exercised its option to complete the constmction has not proceeded

dlhgently with completlon of the construetlon the Agency shall be afforded the nghts agamst

failures occurring after 'such assumption.

25.04 Default by Tenant and Ageney's Rignts

_ such Holder it would otherwme have agamst Tenant under this Ground Lease for events-or.

25;04(a) *  Right of Agency to Cnre a._D,efanlt or Breach by Tenant nnder a -

Leasehold Mortgage

In the event of a default or breach by Tenant in or-of its obligations under'ény

Leasehold Mortgage, and Tenant’s failure to timely commence or diligenﬂy'prosecute cure of

such default or breach, the-Agency may, at its option, cure snch breach or default at any time prior -

Draft 4.26.11
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. such event, the Agency shall be entrt] ed to 1e1rnbursen1ent frorn Tenant of all costs and expenses -

1easonab1y 1ncurred by the Agency in curmg the default or breach The A gency shall also be

- entitled to a lien upon the Leasehold Estate or any portion f thereof to the extent of such costs and

: dlsbursements Any such hen shall be subject to the lien of any then exrstmg Leasehold Mortgage

authonzed by: this Gromd Lease, including any lien contemplated because of advances yet to be

made After nlnety (90) days following the date of Lender ﬁhng a notlce of default the A gency

shall also have the nght to assign Tenant ] mterest in the Ground Léase.to another entity, subJ ect

‘to such Lender’s written _consent, but which 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 Agency

Tenant shall use its best efforts to require Lender to. give. the Agency prompt .

.writte'n notice of any such default or breach"and each Leaschold Mortgag_e shall so provide and

shall also contain the Agency’s right to cure as above set forth. -
25 05 Cost of Mortgage Loans to be Pard by Tenant -

Tenant covenants and affirms that it shall bear a]l of the costs and expenses in connection

with (1) the preparatron and secunng of any Leasehold Mortgage (ii) the delivery of any

instr uments and documents and their filing and recordmg, if requlred, and (iii) a11 taxes and

charges payable in connect10n Wrth any Leasehold Mortgage .
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ARTICLE 26: PROTECTION OF LENDER o

26.01 Noetification to :Agency

Promptly' upon the creation of any Leasehold Mortgage and as a condition precéden’g to the

".eXisten_,ce of any of the 1ights set forth in this Article 26, each Lender shall give written notice to-

the Agency ofth_e Lender's address and of the existence and nature of its Leasehold Mortgage.

* Execution of Attachmerit 5 shall constitute Agendy’s acknoWledgémént of Lender’s having given

such notice as is required to obtain the rights and protections of a Lender under this Ground

Lease. The Age;lcy hérebyi ackuovﬁedges that the First Mortgage Lender and th;a Agency are
deemed to have given such written Notiée.- » | |

26.02 Lénder's Rights to Prevent 'fgrminaﬁoﬁ

Each‘ Lender shall haye ﬁe right, but not the obligation, at any time prior to termination of

this Ground Lease and without paynient of any penalty other than the interest on unpaid rent, to

' pay all of the rents due héreuﬁder, to effect any insurance, to pay any taxes and assessments, to

make any repairs and improvements, to do any other act or thing réquired of Tenant hereunder,

and to do any act or thing which may _bé necessary and proper :co be done in the perfofmance and

observance of the agreements, covenants and conditions hereof to prevent a termination of this

‘Ground Lease to t_;hé same effect as if the same H_ad been made, done and performed by Tenant

instead of by Lender.
26.03 Lender's Rights VVhen Tenant Defaults

Should any event of default under this Ground Lease occur, and not be cured within the

applicable cure period, the Agency shall not terminate this Ground Lease nor exercise any other

Draft 4.26.11
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remedy hereunder unless it first givesi written notice of such event of default to Lender and -

.26.03(2)  If such event of default is a failure to -pay a inonetaiy obligation of
Tenant Lender shall have failed to cure such default within sixty (60) days from the date of
Written noticel.frorn the A_gency tO'Lender' or.

26.03 (b) If such event of default is not a fa1lure to pay a monetary obhgation .
of Tenant, Lender shall have failed wrthm sixty (60) days of recerpt of said written notice, erther
(a) to remedy such default or (b) to obtain title to Tenant's interest in the Site in lieu of
foreclosure or (c) to commerce foreclosure or other appropriate proceedmgs in the nature thereof
(including th_e- appomtment ofa rec'eiver) and thereafter dihgently prosecute such.proceedmgs to -
completion, in which case such event of default shall be remedied or deemed remedied in
accordance wrth Article 26. 04 below. |

Al rights of the Agency to terminate this Ground Lease as the result of the occu.rrence of
'any such event of default shall be subj ect to, and conditioned upon the Agency having first given
Lender written notice of such event of default and Lender having failed to remedy such defaultor

'acqurre Tenant's Leasehold Estate created hereby or commence foreclosure or other appropnate

‘ proceedmgs in the nature thereof as set forth in and w1tlun the time specified by this Section

26.03, and upon the Permrtted Limited Partners havmg failed to proceed as permitted under

. Sections 19.02 or 26.06.

- 26.03(c) Default Which Cannot be Remedied by Lender

" Any event of default under this Ground Lease which in the nature thereof cannot be

_ remedied by Lendér shall be deemed to be remedied if:

)

Draft 4:.26.11 . '
Page 50.

- 1127




—

10
11
12

13

4

- 15
. 16
17
18
19
20

21

© Draft4.26.11

25:03 (d) within sixty (6Q) days aﬁér receiving n.otice ﬁ'oﬁ the Agené:y
setﬁng forth the natirre of Such event of deféult, or pﬁor fhefeto, Lender shall have acquired |
Tenant's Lgaéehold Estate C%eate;d hereby or shaﬁ have éonmlenced-fOJ'eclosure or other |
ap‘propﬂafe proceedings in the nature tilereof;

26.03(e) Lender shall diligently prosecute any such proceedings to

‘ compietion;

'26 03(H) Lender shaﬂ have fully cured any event of defaﬁlt- arising from
_faﬂur;a to pay.or p'erfon:n any monetary obligation in qccofdance with the terms of thi.s Grémid
Lease,- a.nd' | | . |

26,Q3(g) '_ after gaining bosséssién of the Improve‘ments; Lender shall
dﬂigenﬂy proceed to perforﬁi all other obliga.tibn_s of Tenant as aﬁd' Whgn the sarrie are due in
accorda'n;e With the terms of this Ground Lease. |

26.03(ﬁ) | B Court Action Pr,eventiﬁg Lender's Acﬁoﬁ

CIf Leﬁder is prohibited by any p_rocess or inju_rictibn issued by aﬁy court or by reason of -

ény éction by én;} court‘ haﬁfing jurisdic-ﬁon of any bankniptcyro_r ins;)lvenc'y prdcéedipg involv:ing

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 commeﬁcing or

prosecuting such foreclosure or other prbceedi_ngs shall be extended for the period of such '
prohibition, If this Ground Lease is terminated or rejected by Tenant in baﬁkmpt‘cy,‘ the Agency
agrees to entér into a new groimd lease with the _Lender on.the same terms set forth in this Ground

Lease.

1128
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 26.04 Lender’s Rights to Record, Foreclose and _Assign
The Agency hereby agrees"with respect to any Leasehold Mortgage, that

| .26 04(a) " the Lender may cause same to be recorded and enforced,‘ and upon ,

' foreclosme sell and assign the Leasehold Estate created helcby to an agsignee from whom it may

'aceept a purchase price; sublect however to Lender s ﬁrst securing written approval from

Agency, which approval shall not be unreasonably withheld, and if the Subs_equent Owner has -
elected to mamtam the use restrlctrons of Afucle 9, said Subsequent Owner shaH be controlled by
a Cahforma nonprofit pubhc benefit corporatron exempt from tax under Section 501(0)(3) of the . '

Internal Revenue Code such that the Prermses receive an exemptron from state property faxes as.

' provided under Section_ 214 of the California Revenue and Ta_xatlon Code. Lender, furthermore,

ma'y acquire title to the Leasehold Estate in any lawful way, and if the Lender shall become the

| ass'ignee, may sell and assign said Leasehold Estate subject to Agency approval, which shall not

be unreasonably withheld, and to the Agency’s rights under Article 25;

26.04(b) should the Lender acquire the Leasehold Estate hereunder by .
foreclosure or other appropnate proceedmgs in the nature of foreclosure or as the result of any

other action or remedy prov1ded for by any . Leasehold Mortgage or should Lender sell or as51gn

' the same to an Agency appl oved purchaser or a351gnee and any subsequent transfer to an Agency' ’

approved transferee Lender or its its purchaser or assrgnee and any subsequent transferee shall .
take said Leasehold Estate subj ect o a11 of the prov151ons of this Ground Lease, and shall, so long”

as and only so long as 1t shall be the owner of such estate, except as provided elsewhere in th1s

. Ground Lease assume all of the obhgatrons of Tenant under this Ground Lease; prov1ded

T
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however, the Lender or 1ts purchaser or assignee may operate and maintanl the approximately one -
hundred twenty-one (121) Residential Units Witho'ut any limitations on the rents charged or the'
incorne of the occupauts.ﬂrereof |

| | 2.6.94@)' the Agency shall mail or deliver to any Lender -yvhic_h has an
o_utsjtanding Leasehold Mortgage a duplicate copy of all notices which tne Agency may from time -
to tirne grve to Tenant pursuant to this Ground Leaee and . - |

2’6.94(&) ' any Permitted Limited Partners of Tenant shall have the sarne rights.

" as any Lender under Sections 26.02, 26.03, and 26.04, and any reference to a Lender in said

section shall be deemed to include such limited partners ; 'provided, however, that the rights of

"~ such limited partners shall be subordinate to the rights of any Lender.

26.05 Ground Lease Rent After Lender Foreclosure or Assignment'

From and'af_ter .the ttr'ne that the Subsequent Ov&rner acqlnres title to the Leasehold Estat_e, '
Annual Rent snall be set as follows: - - |

26.05(a) Any accrued Annual Rent at the time of foreclosure shall not be

as_sessed against the Subseouent Owner and shall not be an obligation of the Lender, its assignee, -
or the Subs’,equent Owner. - Hovtfever, the Agency.reserVe-s the right to pursue its legal and |
contractual remedies, -if an};, against the o‘riginal Tenant. Subsequent to foreclosm;e rf the Lender
continues to operate the Project subJ ect to the use and occupancy restrictions of Sectlon 9.02, then
Annual Rent otherwrse due may, at the optron of the Lender be deferred unt11 such time as the
Proj eCt isno 1onger operated by the Lender subject to such restrictions. AlI deferred Annual Rent

shall accrue, Wrth simple interest at six percent (6-%) per annum until paid, and shall be due and-

Draft 4.26.11 : :
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payable upon sale or assignment of the Proj ect by Lender or within sixty (60) days after Lender
ceasés to operate the Project in accordance with such- restrictions. l
'25.05(b) ~ Ifthe Subsequent Owner exercises its rights under Section 26.04 to

operate the PrO_] ect without bemg subJ ect to Seotlon 9.02, Annual Rent shall be set at the then fan

. market 1enta1 value takmg into account any affor dablhty restrictions agreed to by the Subsequent

. Owner, 1f any, and the Base Rent shall be mcreased to the new falr market rent pursuant to

Sect1on 26 05 and the prov151ons of Section 9 02 shall be suspended prov1ded however that the '

Agency shall be ent1ﬂed to reduce Annual Rent by any dollar amount (but not below zero) in its

sole d1seret1on and, in such case, the- Subsequent Owner will be requlred 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 Agency and the .Subsequent Owner shall agree.” The fair market rental value

“shall be deterrnined by a jointly-commissioned appraisal (instructions prepared'j ointly by the

Subsequent Owner and the Agency, 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

instruetions,-' either party may invoke a neutral third-party process to set the Annual Rent at fair
market rent in accordance with the then-prevailing practice for r'esoh.lin'g similar rent
determination disputes in San Francisco or, in the event that there is no then-prevailing practice,

in accordance udth‘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

Draft 4.26.11 _
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notification of intént to not comply with Section 9.02 of this Ground Lease.
126,086 Permitted Uses After Lender Foreclosure
Notwithstanding the above, in the evént of a foreclosure and transfer toa Subsequent.

Owner the Premises. shall be operated in accordance with the uses spemﬁed in the bulldmg

_. pernnt W1th aH addenda as approved by the Agency

ARTICLE 27 CQM)EMI‘JATEON AND TAKENGS ' : ' j

27.01 Parties’ Rights and Obligations to be Governed by Agreement .
If, during the term of this Ground Lease, there is an'y“condemnation of all or any part of '

the Site or any interest in the Leasehold Estate is taken by condemnation, the rights and

‘obligations of the partiesrshall be determined pursuant to this Article 27, subject 'to the rights of

any Lender.
~27.02 Total Taking
I the Site is tota]ly taken by condemnation, this Ground Lease shall termmate on the date
the condemnor has the right to possession of the Slte |
"27.03 Pa‘rﬁal Taki_ng

If any portion of the Site is taken by condemnation, this Ground Lease shall remain in

'effect except fhat Tenant may, w1th Lender s Wntten consent, elect to termmate this Ground
.Lease if, in Tenant’s reasonable Judgment the remalmng p01't1on of the Improvements is rendered -
unsuitable for Tenant's contmued use of the Site. If Tenant elects to terminate th1s Ground Lease,

‘Tenant must exercise its right to terminate p'orsuant.to this paragraph by giving notice to the

Agency 'Within thirty (30) days after the Agency notifies Tenant of the nature and the extent of the

Page 55

1132




10
11

12

S 13

" 14

15

16

17

18
19

2 -

21

taking. If Tenant elects to terminate this Ground Lease'as provided in this Section 27.03, Tenant

*also shall notify the Agency of the date of termination, which date shall not be eatlier than thirty

(30) days nor later than six (6) months after Tenant has notiﬁed.the Agency of its eleetion to

terminate; eycept that this Ground Lease shall termmate on the date the condemnor has the right
to possess1on of thie Site if such date faIls ona date before the date of telmmatlon as desrgnated by
Tenant. If Tenant does not terminate this Ground- I ease within such thirty (3 0) day not1ce period, "
this Ground Lease shall con_tinue in full force and effect. _ - |

i7 .04 Effect on Rent |

If any portlon of the Improvements is taken by condemnatmn and this Ground Lease

remams in full f01ce and effect, then on the date of takrng the rent shall be reduced by an amount

-that is in the same ratio to t‘he rent as. the value of the area of the port10n of the Improvements -

" taken bears to the total value of the Improvements immediately before the date of the taking.

27 .05 Restoration of Ymprovements

-If thereis a partial taldng 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 takmg to accomphsh all necessary restoration to the Improvements

"27. 06 Award and Dlstrlbuuon

- Any compensatlon awarded pald or received on a total or partlal condemnatlon of the Site -
or threat of condemnatlon of the Srte shall belong to and be d1str1buted in the followrng order:

' (a) - First, to pay the balance due on any outstandmg Leasehold Mortgages and other

outstanding or unpaid obligations and/or liabilities, including but not lmuted to, trade accounts,

Draft 4.26.11
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taxes, payroll accruals and lease residuals, to the extent provided_ therein; and

- ‘(b) . Se‘co_nd, to the Tenant in an amount equal to the actual equity invested by the-

" Tenant.

27.67 Payment to Lenders .
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 '

1o Tenant, such award shall be disposed of as provided in the Leasehold Mortgage. B

ARTICLE 28: ESTOPPEL CERTIFICATE
* The Agency or Tenant as the case may be, shall execute, 'acknowledge arid deli\'fe'r to the

other and/or to Lender ora Penmtted Lnnlted Partner prompﬂy upon request (and in no event

Ionger than thrrty (3 0) days followmg 1ece1pt of the request), 1ts certificate certrfyrng (a) that thlS
Ground Lease is inmodified and in full force and effect (or,.if there have been modifications, that

- thls Ground Lease is in full force and effect as modified, and statrng the modlﬁcatrons) (b) the

dates, if any, to Wh1ch rent has been pa1d (c) Whether there are then ex1st1ng any charges offsets

- or defenses against the enforcernent by the Agency or Tenant to be performed or observed and 1f
so, spec1fy1ng the same, and (d) whether there are then existing any defaults by Tenant or the '

Agency in the performance or observance by Tenant or the Agency of any agreement, covenant or

condition hereof on the part of Tenant or the Agency to be performed or observed and whether
any notice has been giyen to Tenant or the Agency of any default which has not been cured and, if

so, specifying the same.

| _ARTICLE 29: QUITCLAIM

Draft 4.26.11
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Upon expiration or sooner termination of this Ground Lease, Tenant shall surrender the
Site to the Agency and5 at the Agency’s rcquest, shall exc‘cute, acknowledge, and deliver to the

Agency a good and sufficient quttclann deed with respect to any interest of Tenant in the Site. -

' Title to the Improvements shall vest automat1ca11y in the Agency as provided in A1t1c1e 13 he1 ein. -

ARTICLE 30: TENANT’S CON[PLIANCE WITH BVHP ECP
' _Tenant agrees to comply with the BaWiew Hunters Point Enlployment and Contracting
Program and related requlrements attached hereto as Attachment 5 whlch consist of

' (a) The Prevalhng Wa,qe Pohcv ( adopted by Resolutlon No. 327- 1985 Nov.

- 12,1985), attached as part of Attachment 5

: - (b) .Con'struction Worl‘cforce, attached as set forth as patt of A_ttachjnent 5;

- (c) . The Small Business Enterprise (SBE) Policy (adopted by Resolution No.

82-2009, July 217, 2009) attached as part of Attachment 5;I

kd) - The Mmlmum Compensatlon Policy ( adopted bv Resolutlon No. 34-2009,

April 7, 2009) attached as: part of Attachment 5

(.e)' The Health Care Accountablhtv Policy ( adopted bv Resolut1on No. 34-

2009 April 7, 2009) attached as part of Attachment 5

® The Non—Dlscnnnnatlon in. Agency Contracts and Benefits Policy, (adopted by

Resolutlon No. 175 1997, Sep. 9, 1997) attached as part of Attachment 5.

o ARTICLE 31:  CONELICT OF INTEREST

Draft426.11 -
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No commissioner, official, or emp] oyee of the Agency shall have anly personal or ﬁnanc:lal
mtelest duect or Ialduect in ﬂ:us Giound Lease nor shall any such commissioner, official; or
employee participate in any decision relati’ng to this -Ground Lease'which affects his or her - '
personal interests or the interests ef any corporatlon partnelshlp, or- assoclatlon in which he or she

is directly or mdlrecﬂy mte1 ested

ARTICLE 32: LMITATIONS ON CON TRIBUTIONS
Tliro"ugh execution of this Agreement, Tenant acknowledges that it is vfa;'nilliar with section

1.126 of the San Francisco Caﬁapaign and Governmental Conduct Code, which prohibits any

- person whe contracts with the Agency for the renditien of personal services, for the furnishing of

any material, s'I,,lp;.ﬂies or equipment; for the sale or lease of any laxad or building; of fora granf,

loan or loan guarantee, from making any campaign co'ntn'-bution to (1) the Mayor or members of
the Board of Supewisors, (Z) a eandidate for'Mayer or Board of Supewieors; or.(3) a. committee
controlled b"y such office holder or candidate, at any time from the commeneement of negotiatioas ~
for the contract until the later of either the'.terminlation of negotiaﬁons for such contract or six" |

months after the date the contract is approved. Tenantacknowhledges that the foregoing réstriction

applies only if the contract or a combination or series of contracts approved by the same

' individual or board in a fiscal year have a total anticipated or actual value of $5 0,000 or more.

Tenant further acknowledges that the prohlbltlon on contnbutlons apphes to each prospectlve

_party to the contract; each member of Tenant's board of d1rectors Tenant's chairperson, chief

- executive ofﬁcer chief ﬁnan01al officer and chlef operatmg ofﬁcer any person W1th an ownership '

interést of more than 20 percent in Tenant; any subcontractor listed in the bid or contract; and any

Draft 4.26.11
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committee that is sponsored or controlled by Tenant. Additionally, Tenant acknowledges that

"+ ‘Tenant must inform each of the persons described in the preceding sentence of the prohibitions

¢ontained in section 1.126.

Finally, Tenant agrees to provide to the Agency the names of each naember of Tenant's

board of directors; Tenant's chairpers'on chief executive ofﬁcer, chief ﬁnancial officer and chief

N

operatmg ofﬁcer any person W1th an ownership interest of more than 20 percent in Tenant any .
subcontractor listed in the b1d or contract and any comm1ttee that is not sponsored or controlled

by Tenant.

' ARTICLE 33: NO PERSONAL LIABILITY

No comn:nssmner ofﬁc1a1 or employee of the Agency shall be personally 11ab1e to Tenant

or any successor in interest 1n the event of any default or breach by the Agency 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 34: ENERGY CONSERVATION

Tenant agrees that it will use its best efforts to. maximize provision of, and incorporation

- of,‘both energy oonselvation techniques 4nd systems and improved waste-handling. rnetliodology o |

in the construction of the Improvements.

ARTICLE 35: WAIVER

The waiver by the Agency or Tenant of any term, covenant, agreement .ot condition herein

contained shall not be deemed to be a waiver of any subsequent breach of the same or any other

‘term, covenant, agteement or condition herein cdntained, nor shall any custom or practice which
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may grow up between the parties in the administration of the terins hereof be construed to waive

or to lessen the right of the Agency or Tenant to insist upon the peifonnance by the other in strict -

accordance with the said terms. The subsequent acceptance of rent or any other sum of money
hereunder by the Agency shall not be deemed to be a waiver of any preceding breach by Tenant '
of any term, covenant, agreement or condition of th1s Ground Lease, other than the failure of
Tenant to pay the particular 1ent or.other sum so accepted, regardless of the Agency s knowledge

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

: ARTICLE 36: TENANT RECORDS

Upon reasonable notice during norrnal business hours, and as often as the Agency may
deem necessary, theré shall be made available to the Agency and its authonzed representa’nves for
exarmnation all records, reportsz data and information made or kept, by Tenant regar.d_ing its
activities or operations on the Site. Nothing contained herein shall entitle the -Agency to inspect
personal histories of resrdents or hsts of donors or supporters To the extent that it is permitted by
law to do so, the Agency will respect the conﬁdentiahty requirements of Tenant in regard tothe

11sts fu.rmshed by Ten_ant'pursuant to Article 7 hereof, of t_he names of,occupants of the residential

‘ _portlon of the Site.

ARTICLE 37: NOTICES AND CONSENT S

All notices, demands, consents or approvals which may be or are required to be given by .

either party to the other hereunder shall be in writing and shall be deemed to have been fully '

given when delivered in person to such representatives of Tenant and the Agency as shall from '

“time to time be designated by the parties for the receipt of notices, or when deposited in the

Draft 4.26.11
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United States mail, certified, postage _p,repaid, or by.express delivery service with a delivery
receipt and addressed

if to Tenant at:
With a copy to:

* if to the Agency at: San Fran01sco Redevelopment Agency
. One South Van Ness Avenue, 5% Floor
San Francisco, California 94103
Attn Executlve Director

or to such other address W1th respect to either party as that party may from tirme to tune

: demgnate by notice to the other g1ven pursuant to the prov1smns ‘of this Arttcle 38 Any notice

given pursuant to this Article 38 shall be effective on the date of delivery or the date dehvery is
refused as shown on the deIivery receipt.

ARTICLE 38 HEADINGS

‘Draft 4.26.11

Any t1t1es of the several parts and sections of this Ground Lease are mserted for
convemence of reference only and shall be dlsregarded in construing or mterpretlng any of its
prov1s1ons "Paragraph" and "sect1on" may be used mterehangeably

ARTICLE 39 SUCCESSORS AND ASSIGNS

ThlS Ground Lease shall be blndmg upon and inure to the beneﬁt of the successors and '
ass1gns of the Agency ‘and Tenant and where the term "Tenant" or "Agency" is used in this
Ground Lease, it shall mean and include their respectwe SUCCEessors and asmgns prov1ded, ‘
h_cmw_/e; that the Agency shall have no obhgatlon under this Ground Lease to, nor shall any .

beneﬁt of this Ground Lease accrue to, any unapproved SuCCessor or assign of Tenant Wher_e :

" Page 62
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'Agency approval of a successor or assign is requn'ed by this Ground Lease. ‘At such time as

_ Agency sells the Site to any ﬂmd party Agency shall 1equ1rc such third paﬁy to assume all of the '

Agency s obhgatlons hereunder arising on and after the transfer in writing for the beneﬁt Tenant

and its successors and assigns.

. ARTICLE 40: TIME

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

Lease

' ARTICLE 41: PART}:AL [NVALIDITY

If any provisions of th1s Ground Lease shall be detenmned 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 42: APPLICABLE LAW

Th1s Ground Lease shall be govemed by and construed pursuant to the laws of the State of |

Cahforma

ARTICLE 43: 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.

Draft 4.26.11
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ARTICLE 44: EXECUTION IN COUNTERPARTS
'This Ground Lease and any nlemorajldum hereof may be executed in .counterpalfs, éach of -

which shall be considered an on'ginél, and all of which 'fshall constitute one and the same

" instrument. -

. ARTICLE 45: RECORDATION OF MEMORANDUM GF GROUND LEASE

This .Gfound. Lease shall not be }ecordéd, buta memorandum of this Ground Lease shall . -

be recorded. The parties shall execute the memorandum 111 form and substance as required by a

. title iﬁsurance cohlpany insuring Tenant's leasehold estate or the mterest of any Leasehold = -

Mortgagee, and sufficient to give cons_tnictive notice of the G’round Lease to subsequent.

purchasers and mortgagees.

 ARTICLE46: ~ ACCESSTO SITE

Prior to the Effective Date, the Devéloper and its representative will have the right of

access and entry upon the Site, for the purpose'of obtaining data and making surveys and tests,

including site tests and soil borings necessary to carry out the purponeé of this Agreement,

~ provided, deever, that Developer must repair any damage to the Site caused by its access to and -

éntry upon the Site to the extent re'asc.)na‘t')ly p'oésiblc and give prior Wi’itten notice to the Agency '
of any such entry and shall, if the'Agency so requires, obtain a permit to enter from the Agency

for such entry and comply -With; such insurance and indemnification fequirements-as the Agency.

~may impose with respect to such inspections as contained in the .perm_it to enter.” In the case of

invasive tf;éts_under any permit to enter granted by the Agency, the:Agency may impose such

. insurance, indemnification, guaranty and other requirements as the Agency determines -
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appropriate, in their reasonable discretion as contained in the permit to enter, ' L

" ARTICLE 47: COMPLETE AGREEMENT - o

' There are no oral agrcements beﬁeen Tené.nt' and fhe'Agency affgcting this Grou_ﬁd
Lease, and this Ground Leaée supers'edeé gnd caﬁcels any and all pfévious negot.iations,-
‘arrangements, agreements andﬁnd'ersténdings between Tenant an(i the Agency .With 1‘e;spect' to the

lease of'the Site.

Draft 4.26.11° :
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ARTICLE 48: ATTACHMENTS

The following are attached fo this Ground Lease and by this reference made a part hereof:

. Draft4.26.11

Légal Descripﬁon of Site . |

Schedule of Perfom’ial.lce

Agency Corisentfo'f Leasehold Mortgage..
 Operational Rules fé% Certificate Hdlder’s Priority
BVHP ECP '7 | |

' Income Computation and Certification

1143
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IN WITNESS WHEREOF, the Tenant and ’_cﬁe Agency have executed this Ground Lease -
as of the day and year first above written.
"TENANT:

‘ BAYVIEW SUPPORTIVE HOUS]NG LLC
a California Limited anbdzty Company

By: |

By:
Its:

. AGENCY AS LANDLORD:
REDEVELOPMENT AGENCY OF THE CITY

AND COUNTY OF SAN FRANCISCO,
a public body, corporate and politic

By:

Amy Lee
Its: Deputy Executive D1recto1 for Finance
and Adrmmstra’aon '

APPROVED AS TO FORM:

| By:

James B. Morales _
Agency General Counsel

Authorimd by'-Agéncy Resolution .No. ) , adopted May 3, 201 I
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ATTACHMENT 1

Legal Descrmtron of the Site -

The Property referred to in this Agreement is the property srtuated in the Crty and County

.of San Franc1sco State of Cahforma described as follows

. LOT 3, AS SHOWN ON THE FINAL MAP NO. 5785 F]LED FOR RECORD ON AUGUST 25

2010 IN BOOK 114 OF CONDOM]NTUM MAPS, AT PAGES 29- 32 SAN FRANCISCO

.. COUNTY RECORDS.

-APN:" Block 5431A, formerly Lot 001 (portion) R

Block-5431A, currently Lot 042

Page 68
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A’ETACHMENTZ

SCHEDULE OF PERFORMANCE

Performance Milestone

Contractual

Draft 4.26.11
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1 Estimated or
‘ Actual Date Deadline
Assign PSAfExecute ENA | complete @M
1 2 Predevélopment Financing Cominitment complete oom]g' lete
3 Site Acquisition (final) complete ~ Complete
Develépmeut Téam Selection o : i
_a Architect . . comp' lete
b_- . Genefal Coﬁﬁactor 3/2011 3/2011
' c/ Owner’s Representative t M 2/2011
d. f’roperty Manager . complete |
e. Service Provider comgléte'
-| Design . | '
Submittal of Basic Concept Design - 2/2011 - 32011
b. Submittal of Schematic Design & Cost Estimate © 5/2011 6/2011
c. Estsiﬁgttal of Design Development & Cost 7/2—011 . 8/2011
d. 80()S/t)u}éjngi;)tal of Pre-Bid Set & Cost Estimate (75%- 2/_202 2/2012
Environ Re'v.i.ew/Land—Use Enﬁﬂements
CEQA_Environ Review Submission - complete
b. NEPA Environ Review Submission n/a 5
C. CUP/PUD/Variances Submission -8/2011 11/2011
Perinits - '
a. | Building / Site Permit Application Submitted 1/2012 112012
Addendum #1 Submitted ' 3/2012 412012
c. | ~Addendum #2 Submitted 4/2012 612012
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8. chucst for 1Bids Issued 2/2012 2/2012
9. Scwice.Plah Submissicn ' _
|2 | Preliminary 8/2011 8/2011
b. Interim 9/2012 2@2
c. | " Update 912014 912014
10. Add1t1ona1 City Financing . _ _
a. Prcdcvclopmcnt Fmaucmg Apphca’aon #2 6/2011 8/2011
b.. | Gap Fmancmg App11cat10n 1/2012 3/2012
11. | Other Fmancmg |
a |- Constructlon Financing RFP
by AHP Application | 4/2012 MI_Z
TCAC/CDLAC Application 30012 32012
d. HUD 202 or 811 Apphcatlon wa " n/a
12. | Closing -
. Construction Closing | 9/2012 11/2012
Permanent Finaﬁcing Closing 6/2014 9/2014
13. | Construction
a. Notice to Proceed 9/2012 12/2012
o | ot orOema Ot | e |
14. .Marketmg/Rent-up :
. Marketmg Plan Sub1mss1on 05/2013 5/2013.
b. Commence Marketing 6/2013 M
. C. 95% Occupancy 4/2013 6/2014
15. | Cost Certlﬁcatlon/8609 6/2014 8/2014
16. | Close Out MOH/SFRA Loan(s) 6/2014 9/2014
o . che 70
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Lender: |

ATTACH}EENT 3
AGENCY CONSE&N'I OF LEASEBOLD MORTGAGE

Date:

San Fran01sco Redevelopment Agency '

- Attn: Executive Director

One South Van Ness Avenue, 5™ Floor
Sau Francisco, CA 94103

' RE 5800 Thnd Street, Lot 3San Flanmsco (LEASEHOLD MORTGAGE)

. Dear Su or Madam:

Pursuant to Section 25.01 of the 5800 3rd Street (Carroll Avenue Senior Housing) Ground Lease, dated
May 3, 2011, between the Redevelopment Agency of the City and County of San Francisco (“Agency™)
and Bayview Supportive Housing, LLC, a Californid limited liability company, we are formally requesting
the Agency’s consent to our placing a leasehold mortgage upon. the leasehold estate of the above
referenced developmcnt The followmg 1nfor111at10n is provided in order for the Agency to provide its

. consent:

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

. Agency. Furthermore, we are willing to supply any additional documentation related to the leasehold

mortgage Wthh the Agency deems necessary.

Sincerely,

Printed Name and Title

enc. -

By signing this letter, the Agency consents to the leasehold mortgage, pursuant to the terms and conditions
of Section 25.01 of the 5800 31d Street (Carroll Avenue Senicr Housing) Ground Lease, dated May 3,

- 2017,

San Fran01sco Redevelopment Agency

Pnnted Name and Title

-Page 71
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ATTACHMENT4
OPERATIONAL RULES FOR
| CERTIFICATE HOLDERS’ PRIORITY

The Owner hereby agrees that pﬁon’ty for units designated for Low Income Househo_ldslwﬂl be .

given to persons displaced or to be displaced from their homes by Agency redevelopment

activities and who have been issued a form-described as the “Certificate of Preference”

(“Certificate Holder”), establishing a priority right to claim units outlined in the descending order

of priority in paragraph D of this Attachment “4”. Final acceptance or rejection of Certificate

‘Holders lies with the Owner. The Ownér shall notify the Agency and applicant in writing of the' . .
. réason for rejection. In order to implement this Attachmient “qr ' - -

A. The Agency agrees to furnish the following: |

1. - Written and/or printed nofices to Certificate Holders advising them that such units
~ " will soon be available; S C o :
" 2.~ Assistance to Certificate Holders in filing applications; and

3. Verification to the Owner that applicant has been disp_lacéd.
B. " The Owner agrees to the following;:

1.~ To supply the Agency ninety (90) days prior to accepting lease applications with
' the information listed below.” This information shall not be changed without
~ providing the Agency with ten (10) days written notice.
a. A master unit list with the following information:*
‘ (1)  Apartment mmber; s ‘
(2)  Number of bedrooms and baths;
(3)  Square footage; and . |
(4)  Initial rent to be charged.

b. . Estimated itemized cost of utilities and services to be paid by tenant .by-unit
size. . - . - ’ : : ' _ '
c. = Detailed description of Owner’s rules for tenants, which must include:

(1), Minimum and maximum income
" (2) Petpolicy . , _
"(3) - Selection process: To insure no discrimination against Low Income
- Households and Certificate Holders all criteria and the relative.
weight to be given to each criterion indicated. The Agency shall
approve or disapprove the selection process criteria within.ten (10)
: working days after submission thereof to the Agency.
(4 Amount of security deposit and all other fees, as well as refund
policy regarding same. ' o .
o Page 72
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(5) Occupancy requirements must be described in. full and found
' "‘reasonable by the Agency ' o o : < o
(6)  Duration of rental agreement or lease. . ) '
(7) - Copy of rental agreement or lease. S
(8)  The Owner’s rules for tenants shall be acceptable for pulposes of
this sub-paragraph. :

d. Amount of charge for processing applications, if any.
-e.  Description of application process and length of time needed by Owner. -
f. Copy of rental application and copy of all forms to be used for income
verification.
" g Periodic notification to the Agency of the Owner s ofﬁce hours for

* accepting appheatlons and showmg model unit(s).

2. The Owner further agrees that some apphcan’cs who appIy directly to the Owner
- may be entitled to priority because of previous displacement. The Owner will,
‘ therefore ask the followmg questions on all apphcatlons for occupancy:

“Have you been d1sp1aced or do you expect to be d1sp1aced by the San
- Francisco Redevelopmént Agency?”

| If the apphcant answers afﬁrma’nvely, the address from which dlsplacement occurred is
required. Copies of all applications indicating that such displacement either has taken place or

. - will take place must be forwarded to the Agency within five (5) working. days of receipt of such -
- application by the Owner. It is agreed that information received on the application will be

considered confidential. The Agency will, in turn, determine within ten (10) working days which: <

- such applicants are then qualified or will qualify as Certlﬁcate Holders, and will estabhsh current

Certificate of Preference pnonty

. Dunng initial Iease—up of Low Income Units, the Agency may supply the Owner with a “status

report” listing names, addresses and certificate numbers of Certificate Holders for all open

- applications. The Owner will return the same form- Withln five (5) working days, indicating:

(D) status of each apphcatlon asof that date and
(2)." incase of rejection for any cause, the exact reason thereof.

2 If material supplied in any application by a Certificate Holder indicates
ineligibility on its face because of the Owner’s rules and regulations, such
applicant will be notified within one week, with a copy. of the Agency. Any fee
charged for'processing 'such application will be refunded in full, notwithstanding,
however, that such applicant shall be listed on status report showing application is .
closed and fee has been returned. If ineligibility can be determined only after a
' follow—up investigation, the applicant will be notified W1thm one week after such

" Page 73
Draft 4.26.11 - -

1 1‘50




00~ Oy b bW N

P T e =
0~ AU A WN = O Y

AA DWW WWWWWLWWNNRNLENNNNND
ND—AO\OOO\IO\.U!-PUJl\))—lO\OOO\IO\'UI-hb-)N'—‘O

—
o

. de_t@nilination is made, with é_ copy to the Agency. Any fee charged for pfécessing
* such applications may be retained by the Owner. These applications will also-

appear on the status report.

* ‘Within ten (10) working days after execution of a lease, the Owner will supply the

Agency with a signed copy of the following for all Certificate Holder tenants:

| (1) siglled copy of lease;

(2) © copy of complete application; and : o :
(3)  copies of all'verification forms used to ascertain income eligibility. -

D. In order to expedite occupancy of hous(‘iﬁg units neéring completion, the Owner further

agrees:

.1',

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

Cac Families or ind_ividuais who residé .on.Agency property in redevelopment

areas.

. b.  Families or individuals who were relocated from Agency .propexty.and- still

" bave a valid Certificate of Preference.
c. Families or individuals displaced by the Department of Health, Public
Works, etc. and referred by the Agency. C

‘_Applicants who are Certificate Hoideré who have been accepted and notified by - B |

the Owner will have five (5) working days thereafter to accept or reject a unit. If
the Certificate Holder fails to-affirmatively respond, the application may be closed.
Rejection of the unit by a Certificate holder must be shown on current status
report. o U : _

- Al Certificate Holders found acceptable by the Owner shall have the opportunity -

to inspect a model or other available completed unit, and be assigned an

. appropriate unit for future occupancy. Units may be offered to non-Certificate .

Holders at any time as long as the current status repdijt shows that there are-
sufficient units available to satisfy applications from Certificate Holders for units

of appropriate size in any stage of processing. ALL OBLIGATIONS TO-SHOW

MODELS OR OTHER AVAILABLE COMPLETED UNITS SHALL REMAIN

_ IN EFFECT DURING INITIAL OCCUPANCY PERIOD. Initial Occupancy is

Draft 4.26_. 11

defined for all purposes of this Attachment “4” as the ‘earlier of ninety (90)° - -
calendar days following the Agency’s receipt of a certified copy of a Certificate (or -

Certificates).of Occupancy issued by the City qnd County of San Francisco for the

. Page74. '
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respective unit (or units) to be so approved for occupancy, or the date when all
units have been rented to the first occupants thereof. Upon Initial Occupancy the
Agency will certify compliance with this Attachment “4” with a written notice
provided ten (10) days after Initial Occupancy. Such certification in no way
negates the Owner’s continued obligations to provide housing to persons displaced
or to be displaced by the Agency’s redevelopment activities as vacancies occur
amount the units des1gnated for Low Income Hous eholds

' Pnor to Inrt1a1 Oecupancy, the Owner will deliver at least monthly, or more frequently if -
. available to the Owner from its leasing agent, a rent-up report for all Development umts

listing the following:

1.- - 'Unit number rented;
2. - Tenantname; -

3, Date of move-in; and
4. Rentrate. ~ ’

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

~ After Initial Ocoupancy (WIthout regard to whether the'Agency has certified compliance

with the obligation of the Owner respecting the period prior to Initial Occupancy) the
Owner agrees to notify the Agency as far as practicable in advance of vacancies, which

-may occur in Low Income Housing units. The Agency and the Owner agree to follow the
. steps set forth in paragraph (D) above with respect to such units. In the event no

appropriate Certificate Holder can be found within five (5) working days after receipt of
notification by the Owner to the Agency of availability of a unit, the Agency agrees that

" the Owner may lease the unit to Low Income Households, as appropriate, which do not

hold a Certlﬁcate of Preference

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

same cond1t1on subsequently.

" Page 75
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I. PURPOSE

A, Purpose

1. Pursuant to Cahforma Comnlumty Redevelopment Law (“CRL”) and consistent

with long standrng practice, the San Francisco Redevelopment Agency (“Agency”) hereby adopts

- this Employment and Contracting Policy to ensure training and employment opportunities for -
lower-income residents in the Bayv1ew Hunters Point (“BYHP”) Redevelopment Project Area,
1nclud1ng residents in the 94124 zip code, subject to the criteria set forth below.

2. In adopting the BVHP Redevelopment Plan, the Agency and the City and County of
San Franc1sco (“City”) have made a commitment to vigorous equal opportunity and diversity in -
employment. Thus, the Agency has proposed programs to encourage local hiring and contracting
by the prrvate sector engaged in development in the Project Area. - :

3. This BVHP Employment and Conuactrng Policy is designed to ensure that Agency
Action Projects and private Significant Projects.(which do notreceive Agency assistance), provide °
employment opportunities for lower-income BVHP Residents and San Francisco Residents in the
areas of construction, professional services, and permanent jobs. This Policy will supplement and.
not supplant the existing Agency employment and contracting policies found in the Agency’s Equal -
Opportunity Program and the Agency Purchasing Policy, which are briefly summarized in Section
 X. The Employment and Contracting Policy seeks to provide économic benefits to existing BVHP

"Residénts and San Francisco Residents from rédevelopment activities within the Project Area.

" BVHP Residents have disproportionately lower income levels. As part of this policy, residents will
be referred by the CBOs (defined below) that serve San Francisco lower-income residents.
Therefore, the BVHP residential preference fulfills the purpose of provrdmg economic opportumty
to lower-income residents. -

4. This Employment and Contracting Policy meets or exceeds the requirements of the
City of San Francisco’s Administrative Code Chapter 83 (First Source policy) and CityBuild
Program. Thus; entéring into and’ complying with the terms of an Employment and Confracting
Policy Agreement will satisfy the requirements of the City’s First Source Policy.. It is also intended
to satisfy the requirements of Health and Safety Code Section 33422.3 which states that for any - '
contract over $100,000, the Agency may set specific percentages by craft or trade for the
employment of avallable project area residents.

- 5. The Agency is committed to facilitating PI'OJ ect Sponsor Contractor and Employer
access t0 and the hiring of qualified BVHP and San Francisco Residents. To further this goal, the
Agency will continue to contract with CB Os to provide education and referral programs and
services which will allow BVHP-and San Francisco Residents to be considered for employment.

6. The Agency and the Planning Department of the City and County of San Francisco
(“Planning”) entered into a delegation agreement as of September 19, 2006 (the “Delegation -
Agreement”). Per the Delegation Agreement, Planmng shall not approve a Significant Project in
" the Project Area unless the Project Sponsor has entered into an Employment and Contracting
- Agreement(s) with the Agency. Ongoing compliance with such Agreements(s) shall become a
condltron of the permit. .

7. . This Employment and Contractmg Policy shall be effectlve on or after December 4,
2007 (“Effective Date”).

. Adopted ResolutionNo. 127-2007 1 . 12:04-07
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- 8. . The Agency and the PAC shall review the effectiveness of the new Ernploym ent
and Contr uctmg Policy after one (1) year. of 1mplementat1on '

II HIRING GGALS

A. ‘Construction Worl'rorce Hiring Goal

1. TheEmployment and Contracting Policy has a goal that fifty percent (50%) of .-
construction workforce hires for each trade be qualified BVHP Residents and then San Francisco -
Residents with First Consideration to BVHP Residents. This goal is expressed as a percentage of
each Contractor’s total hours of employment and training by trade on the project. The procedule

_for meetrng the construction workforce goal is set forth in Section VII.

B. Permanent/ Temporary Workforce Goal

1. - The Employment and Contractmg Policy has a goal that fifty percent (50%) of
permanent / temporary workforce hires be qualified BVHP Residents and then San Francisco

~ Residents with First Consideration given to BVHP Residents. The procedure for meetmg the

~ permanent / temporary Workforce goal is set forth in Section IX. . '

C.  Trainee Goals

1. . The Employment and Contractmg Policy requires that all design profess1onals
(architects, engineers, planners, and environmental consultants) on contracts over $100,000, hire
qualified BVHP Residents and then San Francisco Residents with First Consideration givento -

- BVHP Residents as trainees. The trainee hiring goal for architects, engineers and other design
- professionals is based upon the total amount of the design professional’s contract as follows

_Tramees Design Professional Fees
$ 0-% 99,000
_ $100,000 -$ 249,999
" -$250,000° --$ 499,999
~$500,000 -$ 999,999,
$1,000,000 - $1,499,999
$1,500,000 - $1,999,999
$2,000,000 - $4,999,999
'$5,000,000 - $7,999,999
$8,000,000 - or more

2. The procedme for meeting the trainee hn‘mg goal is set forth in Sectlon VIIL

00 ~I YW h WO

1. DEFINITIONS

B P Agencv-Actron Project means, as apphcable the Agency s funding (mcludmg
conduit bond financing), acquisition, disposition, or development of property through a
- Development and Disposition Agreement (“DDA”), Owner Participation Agreement (“OPA”), loan
. agreement, grant agreement or other transactional and/or fundmg documents between a Project
_ Sponsor and the Agency, provided however, that the Agency’s Model Block Program is excluded -
*from this deﬁmtlon as it will contain its own local hiring and contractmg requirements.

AdoptedReéolutionNo. 127-2007 ’ C 2 - : S : 712-04-07
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2. Agency Comphiance Officer means the Agency’s Contract Comphance Specialist
- assrgned to oversee the Project Sponsor’s compliance with the requirements of the Employrnent and -
. Contracting Policy Agreement ;

3. Agreement means an Employment and Contr actrng Agreement entered mto between

. the Agency and the Project Sponsor pursuant to this Employment and Contracting Policy.

4. Arbitration Parties means the Agency, Project Sponsor, Contractors, Employers
and all persons who attend the arbitration hearirig pursuant to Section XTI, as well as those per sons.
and Project Sponsors who are subject to a default award provided that all of the requirements in
Section X1II (11) have been met.

5. BVHP Resident means, for the purposes of this Employment and Contractmg Pohcy, : |
only, any person who resides in the BVHP Project Area or within the 94124 zip code as it'is deﬁned
on the Effective Date. _

6. CBO means any community based or ganrzatmn that provides trammg, edueat1on and
- referral services to BVHP Residents, mcludmg but not limited to: ' -

Young Community Developers, Inc., 1715 Yosemite Avenue, San Fran01sco CA 94124

(415) 822-3491; ,

‘Mission Hiring Hall 3042 — 16ﬂl Street, San Fran01sco CA 94103, (415) 626 1919
(Construction jobs only);

South of Market Employment Center, 288 — 7th Street, San Francrsco CA 94103, (415) 865 2105,
(Permanent Jobs only) and

Ella Hill Hutch Community Center 1050 McAlhster Street San Franmsco CA 94115,

(415) 921-6276

7. City means the C1ty and County of San Fran01sco

: .8, ‘Commercial Project means (for purposes of this Employment and Contractmg o
Pohcy only): (1) any building permit application for a commercial activity over 25,000 square feet '

in floor area and involving new construction, an addition, or alteration which results in over

$2,000,000 i improvements as stated on the City’s building permit application (including any

~ tenant improvements covered by said building permit); or (2) any application which requires

, dlscretronary action by the City's Planning Commission relating to a commercial activity over

125,000 square feet including, but not limited fo conditional use project authorization under San

Francisco Planning Code section 309, and ofﬁce development under San Fran01sco Planning Code

Sections 320, et seq. ) : :

: 9. . Contractor means any person(s) ﬁrm partnership, corporation (Whether for proﬁt
or nonprofit), or combination thereof, who is a general contractor, subcontractor (regardless of tier)
or consultant working on: (i) an Agency Action Project, (11) a Significant Project in the Project
" Area, or (iii) a development project when the Project Sponsor has voluntarrly subscnbed to this
Employment and Contractmg Pohcy

10. Delegatlon Agreement means the delegation agreement between the Agency and
Planmng dated September 19, 2006 as such agreement may be amended from trme to time.

, .11.  Employer means any person(s), ﬁrm partnership, corporation (whether for proﬁt or
nonproﬁt) or combination thereof, who owns or operates a retail or commercial business which is
part of: (i) an Agency Action Project, (i) a Significant Project in the Project Area, or (iii) a

‘Adopted Resolution No. 127-2007 | -3 _‘ _ T - 12-04-07 .
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development project when the PrOJ ect Sponsor has voluntarily’ subscribed to tlns Employment and
-Contracting Pohcy

12, Emplovment and-Contracting Agreement or (“Agreement”) méans the written
agreement entered into between the Project Sponsor and the Agency which details the particular
requirements the. Project Sponsor must meet in order to be in comphance with this Employment and
Contractmg Policy.

13.  First Consrderatlon means that a Project Sponsor Con’nactor and/or Employer shall
give first consideration to qualified BVHP Residents in accordance with Section VILA. (6) (8) of
this Employment and Contracting Policy and then to San Francisco residents for hiring .
opportunities in the areas of construction workforce, permanent / temporary workf01ce and trainee -
hires prior to offering the h1r1ng opportunity to other applicants. :

: 14.  Housing Project means (for purposes of this Employment and Contractmg Pol1cy
- only) new construction, an addition, a conversion, or substantlal rehabilitation that résults 1 in the
creatlon or addition of ten or more residéntial units. ' : :

,15. PAC means the Bayv1ew Hunters Po1nt PrOJect ‘Area Commtttee -

16.  Planning means the Planning Department and/or the Planmng Comrmssmn of the
City and County of San Francrsco .

17. P0s1t10n means a permanent / temporary posrt1on not related to construction or
construction trades. :

'18.  Project Ar a means the Bayview Hunters Point PrOJect Areas as delineated in the
Bayview Hunters Point Redevelopment Plan; adopted June 1, 2006 and recorded June 23, 2006,
(Document Number 20061199495) as it may be amended from time to tlme -

- 19.  Project Sponsor means the developer of commercial space or new housing units,
- defined herein as a Significant Project in-the PI‘Q]eCt Area.

20. San Francmco Res1dent means any person. who re31des in the Clty and County of
- San Francisco.

21. Slgmﬂcant Prolect means, , for purposes of this Employment and Contracting Policy -
only, a Commerc1al Prol ect or Housing Proj ect as defined in this Employment and Contractmg
Pohcy . .

IV APPLICATION OF POLICY BY PROJECT TYPE d

A. AqencyActlon Projects .

1. The Employment and Coritracting Policy is mandatory for Agency Action Projects.
Agency Action Projects will require the Project Sponsor to execute an Employment and Contractmg
Agreement with the Agency as a condition of approval. The construction workforce goal,
. permanent / temporary workforce goal and the trainee hmng goal for professmnal services contracts
all apply to th1s type of project. ‘ :

! Page 24 contalns a BVHP Employment a.nd Contractmg Policy Matrix which also gives an overview of the
application of the policy by project type .

'Adopted Reso_lutio'n No. l27—2007 o 4 . _ 12-04-07
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2.

Additionally, the Agency’s Smadl Business Entelpn'se (“SBE”) Program, as

amended from time to time; will apply when Project Sponsors on Agency Action Projects contracts .
for professional / personal services related to the project, such as planning studies, building and/or
landscape design, economic or feasibility studies, community outreach services, printing or glaphlc
production. The SBE participation goalis a good faith effort that 50% of the subcontr acting -

* opportunities go to Agency cemﬁed SBEs with First Consideration given to SBEs w1thm the .

-Project Area.
3.

In addition to the local hiring and small business contracting plograms listed above,

PI'O_] ect Sponsors will be requ;red to complv with the Agency’s Equal Oppoftumty Program WhICh

molude

4.

5.

Nondisci‘imineition in Contracts and Equal Benefits Policy .

. Minimum Compensation Policy

Health Care Accountabﬂlty Policy

‘ Agency Prevaﬂmg Wage Policy (Labor Standards)

'The Agenoy’s Equal Opportunity Program is described bﬁeﬂy in Section X.

The requirements of the Employment and Contracting Policy and the Agency’s

Equal Opportunity Policies will be incorporated into an Agreement. The Agency’s Executive
Director will review and approve the Agreement on behalf of the Agency. Adherence to the
Agreement shall be monitored by the Agency’s Contract Compliance Division. Agency staff shall
periodically report to the BVHP PAC and the Agency Comnnssmn on the comphance status of
Agency Act1on Projects.

B.
1.

Private Significant Prolects '
The Employment and Contractmg Pohcy 18 mandatory for pnvate Significant

PI‘O_] ects (not requiring Agency assmtance) in the Project Area that. exceed the folIOng thresholds:

2.

Housmg Projects: new constmctlon an addltlon a conversion, or Substantlal

‘rehabilitation that results in the creation or addition. of ten or more residential units ;

or

CommerCIal Proj ects (1) any bu11d1ng permit application for a commercial activity
over 25,000 square feet in floor area and involving new construction, an addition, or .

- - alteration which results in over $2,000,000 in improvements as stated on the City’s

building permit apphcatlon (including any tenant improvements covered by said

“building permit); or (2) any application which requires discretionary action by the

City's Planning Commission relating to a commercial activity over 25 ,000 square
feet including, but not limited to conditional use project authorization under San

‘Francisco Planning Code section 309, and office deve_lopment under San Francisco
'Planning Code Sections 320, et seq.

Private Significant Projects shall be entitled by Planning as set: forth in the_'_

Delegation Agreement and will require the Project Sponsor to execute an Employment and
Contracting Agreement with the Agency as a oondition of approval. The construction workforce

. Adopted Resolution No. 127-2007 - s | 120407
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goal, permanent / temporary workforee goal and the trainee hiring goal for professronal services
contracts all apply to this type of project.

: 3. In addition to the hnmg program Project Sponsors will be encouraged to subscribe
oluntarﬂx to the Agency s Equal Opportunity Program which include: ‘

o Small Busmess Enterpr] se Program
o Nondiscrimination in Contracts and Equal Benefits Policy
o~ Minimum Compensation Policy

o . Health Care Accountability Policy _
o - Prevallmg Wage Provisions: (Labor Standards)

4. 'The Agency s Equal Oppomnnty Program is descnbed bneﬂy in Section X.

5. The mandatory programs and the programs which the Project Sponsor has
voluntarily subscnbed to, if any, will be incorporated into an Agreement arid at that point become
mandatory. The Agency’s Executive Director will review and approve the ‘Agreement on behalf of

‘the Agency. Adherence to the Agreement shall be monitored by the Agency’s Contract Compliance

- Division. Agency staff shall periodically report to the BVHP PAC and the Agency Commlssmn on

- the compliance status of private Srgmﬁcant Pr OJects

C. CltmeId and Public Improvements

_ -1 While not part of the Employment and Contractmg Policy, the C1tyBu11d workforce
. initiative applies to all public infrastructure and other public improvements proj jects that the Crty
funds in the Project Area. CityBuild is an initiative of the Mayor’s Office of Economic and

" Workforce Development, in partnership with other City departments, that utllrzes City-sponsored -

construction as a vehicle to deliver training and employment opportumtres to San Francisco
residents. When the Agency is providing additional funding for a City funded public project,
Agency staff shall work with CityBuild and the lead City department to consider implementation of
elements of the Agency Employment and Contactmg Pohcy as Well as the Equal Opportumty
Program.

2. . The purpose of CityBuild isto ensnre equal employment opportunities for San
Francisco residents of all backgrounds and genders in construction workforce activities provided -
under City-sponsored construction projects. CityBuild establishes a goal of 50% participation for
San Francisco residents in each trade for total hours worked on a project. CityBuild creates a
smgle responsible and accountable entity, Mayor’s Office of Economic and Workforce
" Development, to direct construction employment and training efforts across projects and
departments and develops trained, committed men and women to become the construction
Workforce of the future. : :

3. The Agency’s’ Equal Opportumty Program is descrrbed briefly in Sectron X.

‘ D ' Small Private Projects

1. The Employment and Contracting Pohcy does not mandate local hrrmg or
contracting for purely private projects that fall below the threshold of Significant Projects.
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However Project Sponsors will be encouraged to subscrrbe oluntarﬁy to the followrng Ag gency s
Equal Opportunity Programs and other policies which include: :

o - BVHP Employment and Contr: acting Polrcy

o Small Business Enterprise Policy - o
o . Nondiscrimination in Contracts and Equal Benefits Policy
‘o Minimum Compensation Policy

o} Health Care Accountability Policy ' L - _ o
o Agency Prevailing Wage Pol1cy (Labor Standards) |

2 - The Agency’s Equal Opportumty Program is described briefly in Section X.-
V. TERM
L The term for meeting the obhgatlons under the Employment and Contractmg Pohcy

(“Term”) shall be as follows:,

* For Construction Workforce — From the date of the Employment and Contractmg
Agreement until two (2) years thereafter or- the expiration of the building permlt for the project,
Wl’JlCheVGI‘ is later. . :

: For Trainee Hiring — From the date of the Employment and Contlactmg Agreement
untrl two (2) years thereafter or the explratlon of the building permit for the prOJect whichever is
, later .

: For Permanent / Temporary Workforce — Up to ten (10).years from the date of the
temporary certificate of occupancy peér building , as determined through good faith negotiations
between the Project Sponsor and the Agency based upon the antrclpated number of permanent
and/or temporary pos1t10ns created by the Project. :

VL APPL!CABLE COMMUNITY REDEVELOPMENT LAWS

1. The Employment and Contracting Policy is designed to further the objectives of the
Community Redevelopment Law that redevelopment project areas support local businesses and
lower-income BVHP Residents in the revitalization efforts of the Agency. Specifically, the ‘

- Community Redevelopment law (which is codified in the California Health and Safety Code) states: -

33422.1. Pl eference m Awarding Contl acts to Local Businesses.

. To the greatest extent feasible, contracts for work to be performed in connection w1th any
" redevelopment project shall be awarded to business concerns which are located in, or owned in the
substantial part by persons residing in, the proj ect area.

33422.3. Agency Speczf catlan of Wo; kmen fo be Lower—Income Project AI ea Residents
for Certain Contl acts. :

To insure training and employment opportumt1es for lower-income project area residents,
, the agency may specify in the call for bids for amy contract over one hundred thousand dollars _
($100,000) for work to be performed in connection with any redevelopment project that proj ectarea
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residents, if 4vailable, shall be employed for a specified percentage of each craft or type of
- workmen needed to execute the contract or work. :

. 33423, Prevailing dee Rates Required.

Before awarding any contract for such work to be done in a project, the agency shall
_ ascertain the gencra] prevailing rate of per diem wages in the locality in which the work is to be
performed, for each craft or type of workman needed to execute the contract or work, and shall -
specify in the call for bids for the contract and in the contract such rate and the general prevailing
rate for regular holiday and overtime work in the locality, for each craft or type of workman needed
to execute the contract :

33424. Payment of Prevailing Wages

The contractor to whom the contract is awarded and any subcontractor under him shall pay
~ not less than the specified plevalhng rate of wages to all workmen employed in the execution of the .
: contraet

33425 Penalty for Noncompllance with Prevazlmg Wages.

As a penalty to the agency which awarded the contract, the contractor shall forfeit ten
dollars ($10) for each calendar day or portion thereof for each workman paid less than the stlpulated
. prevailing rates for any pubhc work done under the contract by hun or by any subcontractor under
him. A stipulation to thls effect shall be included in the contract. :

~

33426. Record of Wages.

Each contractor and subcontractor shall keep an accurate record showing the name,
occupatlon and actual per diem wages paid to each workman employed by him in connection with
- the work. The record shall be kept open at all reasonable hours to the inspection of the agency.

-

V]I.. CONSTRUCTION WORKFORCE HIRES?

"A. Procedures For Construction Workforce Hires

1. . | Cempliance with the Policy

. The Project Sponsor agrees and will require each Contractor and all subcontractors to use its
good faith efforts to employ 50% of its construction workforce hires by trade and by hours from
qualified BVHP Residents and then San Francisco Residents with First Consideration to BVHP
Residents. Project Sponsors and Contractors will be deemed in compliance with this Employment
and Contracting Policy by meeting or exceeding the goal or by takmg the following steps in good

: fa1th towards comphance : : _

o2, Execute EmpUment and Contractmg Agreement

SR The Proj ect Sponsor shall execute an Agreement which details the requirements of the
- Employment and Contracting Policy, as well as the Agency’s Equal Opportunity Program, if

. 2 The same procedure for construction workforce hires applies to ail Project Sponsors rega.rdless of whether the
project is an Agency Action, private Significant Proj ect, or smiall Private Project when the Proyect Sponsor has -
voluntarily subscribed to the Employment and Contractmg Pohcy
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applicable. The Project Sponsor shall incorporate by reference or attach the Agreement to its
contract with the general contractor. The general contractor shall do the same in its contracts with
its subcontractors. Thus, each Contractor will be obligated to comply with the terms of the
Agreement. The PI‘O_‘] ect Sponsm and/or Contractors shall retain the executed Agreements and
make them available to the Agency Compliance Officer upon request.

3. | Submission_ of Labor Foree Projections and (}ther Pata -

The general contractor shall submit, to the extent available, labor force projections to the
~ Compliance Officer within two (2) weeks of award. -

'4. - Submit Subcontractor Information Fm il

The general contractor shall submit to the Compliance Officer the Subcontractor

~ Information Forms, twenty-four (24) hours prior to the preconstruction meeting. The Subcontractor .
- Information Forms are avallable from the Compliance Officer upon request. '

5, Preconstrucuon Meeting .

- The general confractor shall hold a preconstruction meetmg which shall be attended by the
g Comphance Officer, the CBO assigned to the proposed project, all prime contractor(s) and all
subcontractor(s). The preconstruction meeting shall be scheduled between two (2) days and thirty
(30) days prior to the start of construction at a time and place convenient to all attendees. The

* purpose of the meeting is to discuss: the hiring goals, workforce composition, role of the CBOs,
worker referral process, certified payroll reporting, procedure for termination and replacement of
workers covered by this policy and to explore any anticipated problems in complying with the |

- Employment and Contracting Policy. All questions regarding how this Employment and
Contracting Policy applies to the Project Sponsor, general contractor, subcontractors and
consultants should be answered at this meeting. Failure to hold or attend at least one (1) -

p1 econstruction meetmg will be a breach of this Employment and Contracting Policy that may result
in the Agency ordermg a suspension of work until the breach has been cured. Suspension under
this provision is not subject to arbitration. : ~

6. ~ Submit Construction Worker Request Form .

‘ F or the Term of the Agreement each time the Project Sponsor or Contractor seeks to hire
workers for the constiuction or rehabilitation of improvements, they must first submit, by fax, email
“or hand delivery, an executed construction worker request form to the CBO. Preferably this request
will be submitted at least two (2) business days before the workers are needed. However, requests
‘with less than two (2) business days notice will be accepted. The construction worker request form
-will indicate generally: the number of workers needed, duration needed, required skills or trade and
~ date/time to report. The construction worker request form i is available from the CBO or -
- Comphance Ofﬁcer upon request. :

7. Response from CBO

The CBO shall respond in writing, via fax, ema11 or hand delivery to each request for
construction workérs. The response shall state that the CBO was able to satisfy the request in full,
“in part or was unable to satisfy the request. The CBOs shall look to their own referral lists, as well

as confer with other CBOs and CityBuild in an attempt to find qualified BVHP Residents and San
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Fran01sco Res1dents If the CBQ is able to sa’usfy the request in full or in part, it shall direct the

qualified BVHP- Resident(s) or San Francisco Resident(s) to report to the Contractor on the date and .

time indicated in the request. If the CBO is unable to satisfy the request, then the CBO shall send a

- faxor emaﬂ stating that no quahﬁed BVHP Residents or San Francisco Re51dents are currently
avaﬂable : '

8. Acuon by Contracéor When Referrals Available

The Project Sponsor or Contractor whose request has been sat1sﬁed in full or in part shall

B ' make the ‘final determination of whéther the BVHP Residents or San Francisco Residents afe .

qualified for the positions and the ultimate hiring decision. The Agency strongly encourages the
Contractor to hire the qualified BVHP Residents or San Francisco Residents referred by the CBO.

" However, if the Contractor finds the BVHP Residents or San Francisco Residents are not quahﬁed
then the Contractor shall send the BVHP Residents or San Francisco Residents back to the CBO.

- Before the close of business on the same day, the Contractor shall fax or email a statement
addressed to the CBO stating in detail the reason(s) the BVHP Residents or San Francisco
Residents were not qualified orthe reason(s) for not hiring the BVHP Résidents or San Francisco
Residents. The CBO shall, within one (1) business day of receipt of the fax or email, sendnew -
qualified BVHP Residents or San Francisco Residents that meet the legitimate qualifications setby
the Contractor or alternatwely, send a fax or email statmg that no qualified BVHP Residents or San
Francisco Residents are currently available.” : :

9. Action by Contractor When Referrals Unavailable

. If a Contractor recelves a response from the CBO stating that no quahﬁed BVHP Residents
or San Francisco Residents are currently available, then the Contractor may hire the number of
construction workers requested from the CBO, using its own recruiting methods, giving first
- consideration to BVHP Residents and then San Francisco Residents. Any additional new
-construction workforce hires (including the replacement of an any terminated workers) must comply

with this Employment and Contracting Policy, unless the Contractor has already met or exceeded
the goal. The Contractor must keep a copy of the response it receives from the CBO as proof of
compliance and submit a copy of each response received to the Agency Compliarice Officer upon -
.- request. -

-10. . Action by Contl actor When No Response From CBO

_ If a Contractor has not received a response to its construction worker request from the CBO
within two (2) business days, then the Contractor should immediate advise the Agency Compliance
" Officer by phone, fax or email. The Agency Compliance Officer or his/her designee shall cause a -
response to be sent to the Contractor within two (2) business days of being notified. If the '
Contractor does not receive a response from the CBO within four (4) business days (the orlgmal
‘two (2) business days plus the additional two (2) business days), then the Contractor may hire the ',
number of construction workers requested from the CBO, using its own recruiting methods, giving -
- first consideration to BVHP Residents and then San Francisco Residents. Any construction B
workforce hires (including the replacement of any terminated workers) must comply with this |
Employinént and Contracting Policy, unless the Contractor has already met or exceeded the goal.
The Contractor must keep a copy of the response it receives from the CBO as proof of compliance
and submit a copy of each response received to the Agency Compliance Officer upon request. This
Employment and Contracting Policy is intended to provide qualified BVHP and San Francisco

~ Adopted Resolution No. 127-2007 - 10 o 120407

1167




~Bayview Hunters Point - L ' ~ Construction Workforce Hires
. Employment and Contracting Policy ’ ’

Residents with-employment oﬁpor’cunities without causing undue delay in lﬁn'ng needed
construction workers -

1L Action by Centr actcr When No Response From Union

The Contractor should 1111med1ate1y advise the Agency Compliance Officer by phone fax or

- émail when the Contractor has sent a’qualified BVHP Resident or San Francisco Resident to a-
union hall for referral in accordance with a collective bargaining agreement and the union did not

_ refer the qualified BVHP or San Francisco Resident back for employment or when the union -
referral process impedes the Contractor’s ability to meet its obligations under this policy.. Conflicts
between this Employment and Contracting Policy and any collective bargaining agreements w111 be -
resolved pursuant to Section XI (4) ' - :

2. Hiring Apprenﬁces

A Contractor may meét part of the Construction Workforce Goal by hiring apprentices.
However, hiring an-apprentice does not satisfy or waive the trainee hiring obligation, if any, for
design professronals Unless otherwise permitted by law, apprentices must be trained pursuant to
training programs approved by the U.S. Department of Labor, Employment and Training
Administration, Bureau of Apprenticeship and Training or the California Department of Industrial
Relations, Division of Apprenticeship Standards. Credit towards compliance will only be given for
paid apprentices actually working on the project. “No credit is available for apprentices while.
1ece1vmg class room training. Under no circumstances shall the ratio of apprentices to Journeymen
in a particular trade or craft exceed 1:5.

13. Termination and Replacenient of Referrals

If at any time it becomes necessary to terminate for cause a construction worker who was
hired under this Employment and Contracting Policy, the Contractor shall notify the CBO in writing.
via fax or email and submit a report of termination pursuant to Section VII (B)(4). If the Contractor
intends to fill the vacant position, then the Contractor shall follow the process set forth in this
Employment and Contractmg Pohcy begmnmg at Seet1on A1 (A)(6)

B. Reporting Requirements For Constructlon Workforce

1. _Submlsswu of Certlﬁed-Pavroll Reports -

Each Contractor subject to this Employment and Contracting Policy shall submit to the -
Agency a certified payroll report for the preceding work week on each of its employees. The -
Project Sponsor is ultimately responsible for the submission of these reports by the Contractors.
The certified payroll report is due to the Agency by noon each Wednesday: To facilitate
compliance, the Agency uses the online LCP Tracker system (www. Icptracker. com) for submission
of certified payroll reports. This system is available at no cost to the Contractor and LCP Tracker is
compatible with all major computer payroll systems. Training and educational materials for LCP
Tracker are available at no cost online and through the Compliance Officer. Contractors are -
‘required to report certified payroll using the LCP Tracker system at www.lcptracker.com.

However, a waiver shall be granted pursuant to Section XI (1 0) to any Contractors who do not have
_ acomputer, online access or who use a computer payroll system that is meompatrble with LCP .
: Tracker : .
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2. Contents of Certrﬁed Payroll Reports.

If certified payroll records are submitted via the LCP Tracker system, the requ1red data :
points are already listed. If certified payroll records are submitted in paper form, the recor ds shall
 be organized in an easily understandable format and contain all the following information: the

name, address, telephone number, residency (Bayview Hunters Point, another redevelopment
project area, San Francisco or‘other), last four (4) digits of the worker’s Social Security number
‘gender, ethnicity (see ¢odes in Section VII (B)(8)), construction trade (see codes in Section VII
(B)(8)), classification (e.g., mechanic, apprentice, trainee, helper or laborer), union affiliation [¢t3
any), dates of changes in status, daily and weekly number of hours worked, hourly wage rates
(including rates of contributions for costs anticipated for fringe benefits or cash equivalents
thereof), deductions made and actual wages paid. The foregoing notwithstanding, the reporting of
hourly wage rates, deductions and actual wages paid are not required for Significant Projects unless
the Project Sponsor has voluntauly subscribed to the Agency’s Prevailing Wage Policy or the
" payment of prevailing wages is otherwise required by law. To the degree that existing certified
payroll records satisfy these requirements, the Contractor shall not be required to maintain separate
records. -

3. ' Additional Information

In order to prevent unlawfil discrimination in the selection, lnrmg and termination of
employees on the basis of race, ethnicity, gender or any other basis prohibited by law and to
identify and correct such unlawful practices, the Agency will monitor and collect information on the

-ethnicity and gender of each construction worker and apprentice. If an identifiable pattern of
apparent discrimination is revealed by this additional information, it will be treated as a breach of
this Employment and Contracting Policy and may be addressed as set forth in Section XTI,
Arb1trat1on of D1sputes

4. Reporton Termmatlons

In the event a BVHP Resident or San Francisco Resident hlred pursuant to this Employment 2
. and Contracting Policy is terminated for cause, the responsible Contractor shall within two (2) days -

- fax or email a termination report to the CBO with a copy to the Agency Compliance Ofﬁcer stating .

in detail:-(1) the name of the Worker(s) terminated; (2) his/her job title and duties; (3) the reasons

and circumstances leading to the termination(s); (4) whether the Contractor replaced the

construction worker(s); and (5) whether the replaoement worker(s) were BVHP Resident(s) or San.’
Francisco Resrdent(s) :

5, Inspectron of Records

The Project Sponsor and each Contractor shall make the records requlred under thrs
Employment and Contracting Policy available for inspection or copying by authorized
representatives of the Agency, and shall permit- such representatlves to interview constructlon
workers and apprentices durmg working hours on the job."

-6.' -Failure to Sll‘bmlt Reports

* Note: The Project Sponsor is required to provide complete Social Security numbers upon the request of the Agency.
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If a Contractor fails or refuses to provide the 1eporté as required it will be treated as a breacli - '
of this Employment and Contracting Policy and may be addressed as set forth in Section XH ( '
Arb1trat1 on of Disputes. S

7.. Subnnssron of Geod Faith Effort Documentation

If the Project Sponsor s or Contractor’s good faith efforts are at 1ssue the Conu actor shall
provide the Agency with the documentation of its efforts to comply with this. Employment and
Contracting Policy and the Agreement. The Project Sponsor or Contractor must maintain for the.
duration of the Term, a current file of the names, addresses and telephone numbers of each BVHP
Resident or San Francisco Resident applicant referral whether self referral, union referral or CBO
referral and what action was taken with respect to each such individual:

. - Codmg Certified Payrolls

~ Bach Contractor shall include, on the weekly payroll sub1mss1ous the code des1gnat1ng cach
construction worker’s and apprentice’s craft, skill level, protected class status and domicile in -
“accordance with the following tables: :

CRAFT o CRAFT

CODE | DESCRIPTION ' 5 ' CODE | DPESCRIPTION -
I Electrician . o ) 22 Carpet, Linoleum and

_ i . ' . - | Vinyl Tile Layer
2 Tron Worker . , ' 23 Elevator Constructor.
3 | Sheet Metal Worker . : |24 | Cement Mason
4 Asbestos Worker/ 25 . - | Laborer or Allied Worker

Heat & Frost Insulator e , . L (
5 . Plumber, Pipe or Steamfitter _ 26 Glazier & Glassmaker
6 Refrigeration - o 27 - | Painter, Paperhanger, Taper
7 Boilermaker = - 28 - _ | Sign Installer
8 Sprinkler Fitter : 29 Scrapper
9 | Brick, Caulk, Marble, Pomt Tenazzo : :
10 Hod Carrier _ _ _ ,
11 - Terrazzo Finisher L 32 Low Voltage Electrician -
12 . Plasterer : ' 133 " | Towboat Operator-Marine Engineer
13 Lather : : V134 | Towboat Deckhand-Inland Boat
B B - _ worker
14 Carpenter or Drywa]l Hangel 35 Owner/Operator - Truck
s Mill Worker or Cabinetmaker 36 Owner/Operator - Heavy
: ' ' R Equipment
16 Millwright 137 | Upholsterer
17 Roofer ' : ) i 38 - | Teamster, Construction -
18 Pile Driver . L 39, Janitor .
19 . Surveyor/Operating Engineer’ 1 40 . Environmental Control Systemn
. ' . - | Installer '
20 . Tile (Ceramic)/Marble Finisher 4] | Window Cleaner
21 Tile (Ceramic)Setter ) _ 89 . | Security Guard '
Ty
\
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ILTH'NICITY CODE 'DESCRIPTION

B African American

L Latino -~ '

1 American Indian

C ‘Caucasian/White

A Asian

Pl _Pacific Islander

F . Female (all females regardless of ethnicity)

PROJECT AREA DESCRIPTION

CODE .

BIT. ~ | Bayview Industrial Triangle

BVHP , Bayview Hunters Point _

HPSY _| Hunters Point Shipyard

1B : India Basin Industrial Park
1GG : .| Golden Gateway .

MBN . | Mission Bay (North)

MBS | Mission Bay (South)

MM .| Mid-Market )

1 RPSB ) . -| Rincon Point/South Beach
SF = ' : San Francisco (not in any redevelopment project areas)
SOM - . *South of Market
TB- Transbay -

vV ' | Visitacion Valley

1WA ' - . | Western Addition Area A-2 -

YBC - . " | Yerba Buena Center -

VIII TRAINEE HIRES4 |

A.. Procedures For Trainee lees

1. Compliance with the Policy

For architects, engineers and other design professionals only, there is a trainee hiring goal as
st forth in Section IT (C) above. These design professionals will be deemed in compliance with
this Employment and Contracting Policy by meeting or exceedmg the-trainee hiring goal or by take
the followmg steps in good faith towards comphance : ,

.2.’ Execute Emnlovment and Contl acting ‘Agreement

The Project Sponsor shall execute an Agreement which details the requlrements of the
Employment and Contracting Policy, as well as the Agency’s Equal Opportunity Program, if
applicable. The Project Sponsor shall incorporate by reference or attach the Agreement to its
contract with the architects, engineers and other design.professionals. Thus, each design
professional will be obligated to-comply with the terms of the Agreement. The Project Sponsor

4 The same procedure for trainee h1res applies to all demgn professiorials regardless of whether the project is an
Agency Action; private Significant Project, or small Private Project when the Project Sponsor has voluntarlly
subscribed to the Employment and Contracting Pohcy
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and/or the design. professioﬂals shall retain the executed Agreements and make them available to
the Agency Compliance Officer upon request.

3. Contact Educationsl Fustitutions

The Agency works with the City, as well as educational institutional within the City, to
provide a pool of student referrals to assist design professionals in meeting the trainee hiring goal.
Within thirty (30) days of execution of the Agreement, the Agency Compliance Officer shall -
ccontact each design professionals and provide it with the name, address and telephone number ofa
point of contact at the City, City College or other educational institutions in the Bay Area who
- have a current list of students who are BVHP Residents or San Francisco Residents and are
available for hire as trainees. Each design professional shall call the City or educational -
institution(s) and request referrals for the required trainee positions. The request will indicate
generally: (1) the number of trainees sought; (2) the required skills set (keeping in mind that these
are frainee positions); (3) a brief description of job duties; (4) the duration of the trainee period; and
. (5) any other information that would be helpful or necessary for the educational institution to make --
the referral. The minimum duration of assignment is part-time for one semester. However, design
professionals are strongly encouraged to offer longer trainee employment periods to allow a more
- meaningful learning experience. (For example, a half-time or full-tie assignment over the -
summer.) Although the initial contact shall be made by phone, the educational institution(s) may
require the design professionals to send a confirming letter or fill out a form which the educational
~institution will provide. Each design professional is required to timely provide all of the
information requested by the City or e‘ducational institution(s) in order to get the referrals.

4, Remonse from Educational Instltutlons

Each educatlonal institution may have a d1fferent way of referring apphcants such as:
sending resumes directly to the. design professional; having the applicant contact the design
professional by phone; require design professionals to conduct on-campus interviews; or some other -
method. The timing and method of the response will normally have be discussed with the design
professional during the initial phone request. The design professional is required to follow the
process set by the educational institution(s) in.order to get the referrals.

5. Action bv.Design Professionals When Referrals Available

, The design professional shall give First Consideration to BVHP Residents and then to San

Francisco Resideits referred by the educational institution(s). The design professional shall
interview each applicant prior to making the decision to hire or not to hire. The design professional
shall make the final determination whether the applicant is qualified for the trainee position.and the
ultimate hiring decision. The Agency strongly encourages the design professional to hire a
qualified BVHP Resident or San Francisco Resident referred by the educational institution(s). The
design professional shall notify each BVHP Résident and San Francisco Resident interviewed and
the CBO in Wntmg of the hmng decision.

6. Action by Desggu.Professmna'ls When Referrals Unavailable

If after contacting all of the educational institutions provided by the Agency Compliance
_ Officer, the design professional is informed that no-qualified BVHP residents or San Francisco -
Residents are currently available, then the design professwnal should-wait thirty (30) days and

_ contact the educat10na1 institutions a second time to inquire Whether qualified San Francisco
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Residents are currently available for hire as trainees. 1f no qualified San Francisco Residents are
currently available after the sécond request, then the design professional has fulfilled its obligation
under this Section VIII, provided that the design professional has acted in good faith. The design
professiorial must retain its file on all of the steps it took to comply with this policy and submit a
copy of its file to the Agency Comphance Officer upon request. ' : :

7. Actlon by Design Professmnal When No Response From Educatmnal
Institutions .

If a design professional has not received a response to its request for referrals from any of
the educational institutions within five (5) business days after the design professional has fully -
complied with the procedutes, if any, set by the educational institution(s) for obtaining referrals;
then the design professional should 1mmed1ately advise the Agency Compliance Officer by phone,
fax or email. The Agency Compliance Officer or his/her designee shall cause the educational
mstrtu’aon(s) to respond to the design professional within five (5) business days of the. Agency

- Compliance Officer, being notified. If the design professional still has not received a response from

- the-educational institution(s) after this additional five (5) business day period has run, then the’

. design' professional has fulfilled its obligation under this Section VIII, provided that the design
professional has acted in good faith.- Each design professional must retain its file on all of the steps
it took to comply with th1s policy and submlt a copy of its file to the Agency Comphance Officer -
upon request ] . S

8‘. Termination of Trainee for Cause .

If at any time durmg the Term, it becomes necessary to termmate for cause a trainee who
was hired under this Employment and Contracting Policy and the design professional has not met -
* the minimum duration requirements under this policy, then the design professional shall hire a new '
trainee by followmg the process set forth in Section V]]I(A)(B) above _ -

B. Reportmq Requ:rements For Trainee lees

1. Annual Reportmg

‘ Annually, during the Term of the Agreement or the term of the design profess1onal’ ,
contract with the Project Sponsor, whichever is less, the Employer shall fax or email a report to the
‘Agency Comipliance Officer stating in detail: (1) the names of the BVHP Resident(s) or San
Francisco Resident(s) interviewed in the past year for trainee positions; (2) the date(s) of each

interview; (3) the reasons for not hiring. the BVHP Residents or San Francisco Residents : ,
interviewed; (4) the name, address, gender and racial/ethic background of the successful candidate
for the trainee position; (5) whether the successful candidate is a BVHP or San Francisco Resident;
(6) the maximum numbér of trainees the Employer has had within the last calendar year; and (7) the -
number of BVHP Res1dents and San Francisco Res1dents hlred Wlthm the last calendar year

.-
'

2. Report on Termmatmns

" In the event a BVHP Res1dent or San Francisco Res1dent hired pursuant to this Employment
and Contracting Policy is terminated for cause, the responsible design professional shall within five
(5) days fax or email a termination report to the Agency Compliance Officer stating in detail: (D
the name of the trainee(s) terminated; (2) his/her job title and duties; (3) the reasons and
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circumstances Jeading to the termination(s) ;_(4) whether the design professional replaced the
‘trainee(s); and (5) whether the new trainee(s) are BVHP Resident(s) or San Francisco Resident(s).

IX. PERMANENT / TEMPORARY WORKFORCE POLICY®.

A.." Permanent/ Temporary Workforce Hires

1. Pohcv Statement

Due to the wide variety of development both pubhc and private, that occurs in the City and
is anticipated to occur in the Project Area as. redevelopment commences, it is difficult to develop a
single hiring requirement or procedure that is appropriate in all situations. The Agency seeksto -
ensure that BVHP Residents have the opportunity to share in the permanent and temporary jobs that
come from redevelopment in the Project Area. At the same time, the Agency seeks to assist
Employers in meeting workforce demands for Significant Projects within the Project Area. The
Agency has adopted a flexible approach to achieve these goals. The Employment and Contracting
Policy sets an overall goal of 50% for permanent / temporary workforce hires but allows flexibility
to tailor the remaining key terms of the Agréement to fit the specific project. :

2., ‘Compliance Wlth the Policy

The Project Sponsor agrees and will require each Employer to use its good faith efforts to
employ 50% of its permanent / temporary workforce from qualified BVHP Residents and then San
Francisco Residents with First Consideration to BVHP Residents. Project Sponsors and Employers

" will be deemed in compliance with this Employment and Contracting Policy by meeting or
exceeding the goal or by documenting the good faith efforts as set forth, in the Agreement. '

3. Negotiate ahd Execute Employment alitl Contracting Asreement

“The PIOJ ect Sponsor shall negotiate in good faith with the Agency’s Contract Comphanoe
staff to reach agreement on: (a) the Term of the Agreement; (b) the job titles or type of positions
subject to this hiring obligation; (¢) procedures for fulfilling the hiring obligation or meeting the -
good faith efforts; and (d) reporting requirements. These negotiations will be based upon the -
anticipated number of permanent and/or temporary positions created by the project. The executed
Agreement will set forth the mutually agreed upon details, as well as the requirements of the.
Agency’s Equal Opportunity Program, if applicable. The Project Sponsor shall incorporate by
reference or attach the Agreement to its contract with the Employer. The Project Sponsor and/or
Employer shall retain the executed Agreement and make it available to the Agency Comphance
Officer upon request. : :

4‘. . Review of Permanent / Tenipora’fv Workforce Policy

o Working with the PAC, the CBOs and the City’s workforce development systems, the
Agency will review the Permanent / Temporary Workforce Policy and will revise the procedures

5 The same - procedure for'permaneut / temporary workforce hires applies to all Project Sponsofs regardless of whether
the project is an Agency Action, private Sigmﬁcant Project, or small Private Project when the Project Sponsor has
voluntanly subscribed to the Employment and Contracting Policy. =~ .
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and goals as neoessa1y to ensure that BVHP and San F1 ancisco Residents are g1ven First
Consideration for these job opportunitics. :

X. AGENCY EQUAL OPPORTUNETY PROGRAM

A. Comphance with Agency s Egual Opportumty Proqram

Compliance with some or all of the Agency S Equal Opportunity Pro gram may be
mandatory or voluntary depending on whether the development is an Agency Action Project,
private Significant Project, CityBuild / public improvement project or a small Private Project. The
components of the Agency’s Equal Opportunity Program are described briefly below for reference.
The full policies and procedures assoc1ated with these progl ams are avallable from the Agency S

~ Contract Comphance D1v151on

1 Small Busmess Enterpnse Program

S The Agency’s Small Business Enterprise (“SBE”) Program was adopted by. Agency _

Resolution No. 133-2004 on November 16, 2004, as part of the Agency’s Interim Purchasing Policy
- and Procedures, and may be amended from time to time. The SBE. Program prov1des for first '
‘consideration in awarding subcontracts and sub-consulting opportunities to Agency certified local -

- small business enterprises. The SBE Program is designed to help ensure that SBEs have a fair
opportunity to compete for and participate in contracts related to Agency- Action Projects and other
projects that are subject to the SBE Program. SBEs are divided into three groups: (1) Project Area
SBEs, (2) Local SBEs (outside an Agency project or survey area, but within San Francisco), and (3)
all other SBEs (outside of San Francisco). If subject to the SBE Program, the Project Sponsor and
‘its Contractors and Employers must make good faith efforts to achieve the goal of 50% SBE
part1c1pat10n for professmnal / personal services, and construction contracts. The SBE Program sets
a contracting goal and thus is different from the Employment and Contracting Policy which sets

‘hiring goals. The Project; .Sponsor’s obligations under the SBE Program will be incorporated into-a
SBE Agreement (“SBE Agreement”). The Agency Executive Director will review and approve the

. SBE Agreement on behalf of the Agency. The Agency’s Comphance Officer will ensure
compliance with the requirements and will report penodmally to the BVHP PAC and the Agency
Commission on comphance matters. .

2. Nondlscrnnmatwn in Contracts and Equal Beneﬁts Pohcv

~ The Agency’s Nondiscrimination in Contracts and Equal Benefits Pohcy was adopted by

Agency Resolution No. 175-97 on September 9, 1997 and may be amended from time to time. The -
Nondiscrimination in Contracts and Equal Berefits Policy prohibits discrimination in contracting

- and which includes a prohibition on discrimination in providing bénefits between employees with
spouses and employees with domestic partners. This policy requires the Project Sponsor to agree
not to discriminate against‘or segregate any person, or 'gronp of persons on account of race, color, ‘
religion, creed, national origin or ancestry, sex, gender identity, age, marital or domestic partner
status, sexual orientation or disability (mcludmg HIV or AIDS status). This policy also requires
that employee benefits be equally available to domestic partners as they are to spouses.

'3, 1\/_[unmum Compensatlon Pohcv and Health Care Accountabrhtv Pohcies

‘Adopted Resolution No. 127-2007 . 18 .. - - - 12-04-07
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. The Ageney ] I\/_[nnmum Compensanon Policy (¢ MCP”) arid Health Care Acvountabmty
Policy (“HCAP”) were adopted by Agency Resolution 168-2001 on September 25, 2001 and may
be amended from time to time. MCP 1equnes that all “Covered Employees,” as defined therein,

* receive a minimum level of compensation. HCAP requires offering health plan benefits to Covered
- Employees or to make payments to the City and County of San Francisco’s Department of Public
‘Health, or to participate in a health benefits pro gram developed by the City and County of San
Franc1sco s Director of Health. .

4. Agencis Pk evaﬂmg Wage Pohcv

The Agency’s Prevaﬂmg Wage Policy (Labor Standards) was ado pted by Agency
Resolution No. 327-85 on November 12, 1985 and may be amended from time to time. The -
Agency’s Prevailing Wage Policy applies to projects: (i) covered under Labor Code Section 1720

. etseq., (i) thatare Agency-Action Projects) or (iii) for which the Project Sponsor has volunta.nly
" subscribed fo this requirement. The Agency’s Prevailing Wage Pol1cy references the State’s Labor
- Standards and the prevailing wage, benefits, eligibility, etc. are all calculated using the State’s
standards. In many instances, both the California Labor Code and the Agency’s Prevailing Wage
‘Policy will apply. : . ‘

XTI EMPLOYMENT AND CONTRACT!NG PGLECY ADDiTlONAL
' - PROVISIONS |

PrOJect Sponsors, Contractors and Employers that are subject to this Employment and
Contracting Policy (including those who have voluntanly subscribed to tllIS policy) are subJ ect to
the followmg add1t1011al provtslons '

1. Des1£nate a Point of Contact , L

Each PI'OJ ect Sponso1 Contractor and Employer shall des1gnate a 1espons1ble representative,
manager or agent to monitor all employment—related activity under this Employment and _
‘Contracting Policy and to be the primary point of contact for issties arising under this policy.

2. No Retaliation 7
No person hired pursuant to this policy shall be discharged or.in any other manner
discriminated against by the Project Sponsor, Contractor or Employer because such person has ﬁled

any complamt or instituted or caused to be instituted any proceeding under or relating to
enforcement of this Employment and Contracting Policy. . N i

3. No Discrimination

There shall be no discrimination against or segregatlon of any person, or group of persons,
on account of race, color, religion, creed, national origin or ancestry, sex, gender identity, age,
marital or domestic partner status, sexual orientation or disability (including HIV or AIDS status).

. The Project Sponsor, Contractors and Employers will ensure that applicants are employed, and that .
persons are treated during employment, without regard to their race, color, religion, creed, national
origin or ancestry, sex, gender identity, age marital or domestic partner status, sexual orientation or
disability (including HIV or AIDS status) or other protected class status. Such action shall include,
but not be limited to the followmg employment upgradmg, demotlon or transfer; recruitment or
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. >' . ! . . .' .. .'v N ’ . . ' .
recruitment advertising; layoff or termination; rates of pay ot other forms of compensation;
. seléction for training, ino]uding apprenticeship; and provision of any services or accommodations.

4, Collective Bargammxr Exclusmn -

. Notw1thstandmg anythmg to the contrary in this Employment and Contracting Pollcy, if an
" Agreement conflicts with an existing labor agreement or collective bargaining agreement to which a
Project Sponsor, Contractor or Employer is a party, the labor agreement or collective bargaining
agreement shall'prevail. Nothing in this Employment and Contracting Policy shall be interpreted to
interfere with or prohibit existing labor agreements or collective bargaining agreements.. However,
the Project Sponsor, Contractor or Employer will still be obligated to provide workforce needs’
" information to the CBO prior to hiring and the Employer will be obligated to make good faith
efforts to comply with the requirements of its Employment and Contraotmg Policy Agreement that
do not conflict with the collective bargaining agreement .

5. No Conﬂlct with State or Federal Law

“This'Employment and Contracting Pohcy is to be 1mpleme11ted in a manner that does not
conﬂ1ct with applicable federal or state laws. :

6. "Existing Workforce _

Nothing in th1s Employment and Contractmg Poltoy shall be mterpreted in'a manner that-
would require termma’uon of the PI'O_] ect Sponsor s, Contractor § or Employer s existing workers
and- employees : :

A Use of Debarred Entmes Prolublted

Neither the Project Sponsor, Contractor nor Employer shall enter mto any subcontract with -
any person or firm that the Project Sponsor, Contractor or Employer knows or should have known
is debarred from federal, state or local government contracts.

8. Incorporation : '
* Whenever the Project Sponsor, Contractor or Employer subcontracts a portion of the work,
it shall set forth verbatim-and make binding on each subcontractor the provisions of this
Employment and Contracting Policy. That subcontract shall then be deemed a Contractor or -
Employer for the purposes of this Employment and Contractmg Policy and shall be subJ ect to all of
. the requlrements hereto '

9. Severablhty

Ifany part or provision of tlns Employment and Contractmg Pohcy or the apphca‘uon
thereof to any person or circumstance is held to be invalid, then the remainder of this’ Employment
and Contracting Policy, including the application of such part or provision to other persons or
circumstances, shall not be affected thereby and shall continue in full force and effect. To this end, .
the provisions of this Employment and Contracting Policy are severable. -~

10. Waiver

Any of the Employment and Contractmg Pol1cy requirements may be waived by the
Agency’s Executive Dlrector if he/she determmes for good cause shown that a spec1ﬁc requuement

© Adopted Resolution No. 127-2007 o 20 - . ‘ .'.' . 12-04-07
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is not relevant to the par trcular situation, would cause undue hardship, or that an alternative
~ approach would better meet the goals of the Employment and Contracting Pohcy

XII. ARBITRATION OF DESPUTEg

1. Arbitration by AKA '

" Any dispute involving the alleged breach or.enforcement of an Employment and
Contracting Policy Agreement, including but not limited to disputes over qualification of
referrals; whether tetmination was for good cause; and whether the Project Sponsor, Contractor
or Employer has comphed with this Employment and Contractlng Policy Agreement i1 good
faith shall be submitted to arbitration. The arbitration shall be submitted to the American
Arbitration Association, Sari Francisco, California office (“AAA”) which will use the
Commercial Rules of the AAA then applicable, but.subject to the further revisions thereof. If
there is a conflict between the Commercial Rules of the AAA and the arbitration provisions in

~ this Employment and Contracting Policy, this Employment and Contracting Pohcy shall govern.
The arbrtratron shall take place in the City and County of San Franc1sco

2. Demand for Arbrtratron

The party secking arbitration shall make a written demand for arbitration (“Demand for
Arbitration”). The Demand for Arbrtratron shall contain at a minimum: (1) a cover letter
demanding arbitration under this provision and identifying the entities believed to be involved in,
the dispute; (2) a copy of the notice of default, if any, sent from one party to the’ other and (3)
any written response to the notrce of defanlt. -

3. Parties’ Participation

The Agency, Project Sponsor, Contractor, Employer and all persons or. ent1t1es affected
by the dispute shall be made Arbitration Parties. Any such person or entity not made an
. Arbitration Party in the Demand for Arbitration may intervene as an’ Arbitration Party and in tum
" may name any other such affected person or entity as an Arbrtratron Party. -

4  Agency Request to AAA _ ]
Within, seven (7) business days after service or receipt of a Demand for Arbitration, the
Agency shall transmit to AAA a copy of the Demand for Arbitration and any written response.
thereto from the Project Sponsor; Contractor and/or Employer. Such material shall be made part
of the arbrtrauon record. :

5. ' Selectxon of Arbltrator

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The
parties shall act'diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator.

* within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A
“condition to the selection of any arbitrator.shall be the arbitrator’s agreement to: (i) submit to all -
~ Arbitration Parties the disclosure statement required under California Code of Civil Procedure
Section 1281.9; and (ii) render a dec1s1on within thirty (30) days from the date of the conclusion
of the arbitration hearing.

© Adopted Resolution No. 127-2007 .21 . S 12-04-07
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6. Setting of Arbitration Hearing
A hearing shall be held within ninety (90) days of the date of the filing of the Demand for
Arbitration with AAA, unless otherwise agreed by the parties. The arbitrator shall set the date,

time and place for the arbitration hearing(s) within the prescribed t1me perrods by giving notice
by hand dehvery or first class mail to each Arbitration Party

ST Dlscovel_"y ' _
In arbitration proceedings.hereu'nder,':'discovery shall be permitted in accordance with
Code of Civil.Procedure'§1283.05 as itmay be amended from time to time.

8. . California Law Applies

California law including the Cahfonna Arbitration Act, Code of Civil Procedule §§ l280
through 1294.2, shall govern all arbitration proceedings in any Employment and Contractmg
'Agreement '

9, Arbitraﬁon Remedies and Sanctions

The arbitrator may impose only the remedies' and sanctions set forth below- '

a. - Order spec1ﬁc reasonable actions and procedures in the form of a
temporary restraining order, prel1m1nary m]unctlon orpermanent injunction, to mitigate the
effects of the non-compliance and/or to bring any non-compliant Arbitration Party into
compliance with the Employment. and Contracting Policy Agreement.

: b ‘Require any Arbitration Party to refrain from entering into new contracts

related to work covered by the Employment and Contractmg Policy Agreement, or from granting
* extensions or other modifications to existing contracts related to setvices covered by the
Employment and Contracting Policy Agreement, other than those minor modifications or
extensions necessary to enable eomphance with the Employment and Contractmg Pohcy
Agreement

c. Direct any Arbitrati_on Party to cancel, termjnate, suspend or cause to be -
cancelled, terminated-or suspended, any contract or portion(s) thereof for failure of any ‘
Arbitration Party to comply with any of the requirements in the Employment and Contractmg
Policy Agresment. Contracts may be continued upon the cond1t10n that a program for future
comphance is approved by the Agency. :

d. If any Arbitration Party is found to be it willful breach of its obhgatrons ~
hereunder the arbitrator may impose a monetary sanction not to exceed Fifty Thousand Dollars
($50,000.00) or ten percent (10%) of the base amount of the breaching party’s contraet, '
‘whichever is less, for each such willful breach; provided that, in determining the amount of any
monetary sanctionto be assessed, the arbitrator shall consider the financial capacity of the
breaching party. No monetary sanction shall be 1mposed pursuant to this paragraph for the first
willful breach of the Employment and Contracting Policy Agreement unless the breaching party -
has failed to cure after being provided twritten notice and a reasonable opportunity to cure.
Monetary sanctrons may be mlposed for subsequent willful breaches by any AI‘bllIathIl Party

© Adopted Resolution No. 127-2007° 22 . o L 120407
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whether or not the breach is subsequently cured For purposes of this paragraph "willful
breach" means a knowing and intentional breach

e. - Direct any Atbitration Palty to produce and p10V1de to the Agency any
' records data or reports which are necessary to determine ifa v101at1011 has occuired and/or to
“monitor the performance of any Arbltlatron Party. . '

: 10 Arbitrator’s Becrsron-

The ‘arbitrator will normally make his or her award within twenty (20) days after the date
that the hearing is completed but in no event past thirty (30) days from the conclusion of the
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator
. shall make his or her award not later than twenty-four (24) hours after the hearing on the motion.
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party.

~11. Default Award: No Requiremerlt'to Seek an Order' Conpelling Arbitra'tion '

- The arbitrator may enter a default award against any person or entity who fails o appear
 atthe hearmg, provided that: (1) the person or entity received actual notice of the hearing; and
~ (2) the complaining party has a proof of service for the absent person or entity. In orderto
" obtain a default award, the complaining party need not first seek or obtairi an order to arbitrate
the controversy purs_uant to Code of Civil Procedure §128 1.2,

12. . Arbitrator Lacks Power to Modlfv

Except as expressly prov1ded above in this Sectron X1I, the arbitrator shall have no power
. to add to, subtract from, disregard, modify or otherwise alter the terms of the Employment and
"Contracting Policy Agreement or to negotrate new agreements or pr0v131ons between the partles

- 13. Jurlsdrctmn/Entry of Judgment )

- The inquiry of the arbitrator shall be restricted to the particular controversy which gave

- rise to the Demand for Arbitration. A decision of the arbitrator issued hereundeér shall be final .
and binding upon all Arbitration Parties. The prevailing Arbitration Party (ies) shall be entitled
to reimbursement for the arbitrator’s fees and related costs of arbitration. Each Arbitration Party
shall pay its own attorneys’ fees, provided, however, that attorneys' fees may be awarded to the
prevailing party if the arbitrator finds that the arbitration action was instituted, litigated, or "
defended in bad faith. Judgment upon the arbitrator’s decision may be entered i in any court of
competent Jurrsdlctlon : :

Adopted Resolution No. 127-2007 3 S 120407
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~ TENANT INCO! _ CERTIFICATION Tf iveDate
| I]11t1a1 Certification [ Recertification (I Other ?4‘”’6'“1 Date:

—— MM/DD/YYYY)
PART I - DEVELOPMENT DATA~ F '

' Proper(y Name: o ' . _ County:_. _BIN#
‘Address: : . : - © - Unit Number: " # Bedrooins:
PART IL. HOUSEHOLD COMPOSITION DS
HH . | First Name & Middle | Relationship to Head Date of Birth | F/T Student | . Social Security +
Mbr# ' Last Name Initial of Household (MM/DD/YYYY) | (YorN) or Alien Reg. No.
-1 : HEAD S ' ‘
2 '
3
7 )
5
R
)
o oo PARTIL GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) S i
HH SR :V ' ®) - . © ®
‘Mbr # Employment or Wages Soc. Secunty/Pensxons Public Assistance - . - - Other Income
TOTALS | § ' HE $ -~ - I$
Add totals from (A) through (D) above TOTAL INCOME (E): |ig
- L _PART IV. INCOME FROM ASSETS
HShl.d - _ - () 1(5)] () , O
‘Mbr# |. I Type of Asset . C _ Cash Value of Asset Annual Income from Asset
. . B TOTALS: | $ |3
Enter Column (H) Total Passhook Rate o S . )
If over $5000 $ _ X. 2.00% . . = (J) Imputed Income | $ _
Enter the greater of the total of column I, or J: imputed inceme - TOTAL INCOME FROM ASSETS (129) "3 . _ "
(L) Total Annual Household Income from all Sources [Add (E) + (K)] $

. 7 "HOUSEHOLD CERTIFICATION&SIGNATURES R

The information on this form will be used to determine maximum income ellglblhty I/we have provided for each person(s) set forth in Part II acceptable verification of
current anticipated annual income. I/we agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member moving

©oin I/we agree to notify the landlord immediately upon any member becoming a full time student

Under penalties of perjury, Twe certify that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief. The
. undersigned further understands that provxdmg false representat]ons herein constltutes an act of fraud. False, misleading or incomplete mformatlon may result in the
termination .of the lease agreement.

Signature ) ’ (Date) ] Signature” ) (Date)
_ Signature . - (Date) Signature . - o - (Date)

.T \Joint Dcvelopmeut\Candlcsnck Point - Shipyard\BOS\Board Inuoduchons and Files\33433 Hearmgs for Alice Grffith\S800 ’I‘lurd SLreet\Attach 6
ResidentlucomeCertification.doc Page 1of5 . ) 4/25/2011 10:58 AM
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PAR. v. DETERMINATION OF INCOME ELIGLs: LITY : - -
’ ’ RECERTIFICATION ONLY: .

TOTAL ANNUAL HOUSEHOLD INCOME S Household Mcets Current Inconic Limit x 140%:
FROM ALL SOURCES: o o 3 ‘Tncome Restriction
From itenmv (L) on page 1. f § . I at; ) $ . -
' ' 11 60% [ 50% _ Household Income éxceeds 140% at
[ 40% [ 30% recertification:
(] o :
: ' ] o . - [ ves [INo
Current Income Limit per Family Size: § —% _

Household Income at Move-in: _§ . - ' Household Size at Move-in:

PART VL. RENT

T G
Tenant Paid Rent : Rent Assistance: i $
Utility Allowance $ . . . . Other non-optional charges: . $
GROSS RENT FOR UNIT: f Unit Meets Rent Restriction at:
(Tena.ut paid rent plus Utility Allowance & . . ’
- other non-optional charges) § § - ; . - 0.60% O 50% 6 40% 6 30% 0 %

Maximum Rent Limit for this unit: $

!

" PART VIL STUDENT STATUS

’ : : - *Student Explanation:
- ARE ALL OCCUPANTS FULL TIME STUDENTS? : If yes, Enter student explanation* - 1. TANF assistance
: ’ . . : (also attach documentation) . 2 Job Training Program
| yves . [dno » ' ; e .3 Single parent/dependent child
i : : 4 Married/joint return ‘
Enter
14

PART VIIL. PROGRAM TYPE

Mark the program(s) listed below (a. through e.) for which this household’s unit wxll be counted toward the propcrty 8 occupancy
requirements. Under each program marked, indicate the household’s income status as estabhshed by this cemﬁcatxon/recertlﬁcatlon

a. Tax Credit O b HOME O ) c. Tax Exempt 0 d. AHDP D - e - ' O,
. . . ) (Name of Program)

See Part V above. Income Status ’ Income Status Income Status .
O  <50% AMGI 0 50%AMGI | O 50%AMGI | Income Status
O <60% AMGI O 60%AMGI- | O 80%AMGI O
O <80% AMGI O 80%AMGI ~ |0 oI+ a0 __
O Or** 0 - or** ' _ A a OI*¥*

** Upon recertification, household was determined over-income (OJ) according to eligibility requirements of the program(s) marked above.

~_SIGNATURE OF OWNER/REPRESENTATIVE

- Based on the representations herein and ﬁpon the proofs and documentation required to be submitted, the individual(s) named in Part IT of this Tenant
Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code, as amended, and the Land Use Restriction
Agl eement (if applicable), to 11vc in a unit in this Project. -

SIGNATURE OF OWNER/REPRESENTATIVE DATE
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ISTRUCTIONS FOR COMPLETIN
FENANT INCOME CERTIFICATION

This form is 10 be completed by the owner or an-authorized représentative.
Part I - Development Data

Check the appropriate box for Initial Certification (move—in) Recertiﬁ.cation‘ (annual recertification), or Other. If Other, designate the
purpose of the recertification (i.e., a unit t1ansfe1 a change in household composxt1o11 ot other state—reqtured recertification). '

Move-in Date : ' - Enter the date the tenant has or wiil take occupancy of the umt
Effective Date ' - Enter the effective date of thecert1ﬁcat10n. For move-in, this should be the

move-in date. For annual recertification, this effective date should be no later
than one year from the effective date of the previous (re)certification.

Property Name . C » Enter the name of the dev.elopment.
-County » ; : i 'Enter the county (or equit'alent) in Which the building is located -
BIN # ’ - * Enter the Building Ident1ﬁcat10n Number (BIN) assrgned fo the bulldmg (from
- IRS Form 8609)
A(ldress : ' o Enter the add:ess of the building.
Unit‘Number 7. ' | ﬁnter the unit number. |
. _' #Bedrooms o ~ Enter the:number of becl.rooms in the unit. ) :

Part II Household Composxtlon

List all occupants of the unit. State each household member’s relatlonshlp to the head of household by usmg one of the followmg
coded deﬁmtlons .

H - Head of Household S - Spouse
. A - Adult co-tenant ~ 0. - Other family member
- C. -~  Chid ' F - Foster child(ren)/adult(s)
L - Live-in caretaker N '

-~ - None of the above
Enter the date of birth, student status, and social security number or alien registration number for each occupant.

- If there are more than 7 occupam‘s ‘use an additional sheet of paper 1o list the lemaznzng household member.s' and az‘tach it to the
certification. :

Part IIT - Annual Income

See HUD Handbook 4350.3 for complete mstructlons on vérifying and. calculatmg income, mcludmg acceptable forms of
verification, .

From the third party verification forms obtained from each income sburce, enter the gross amount anticipated to be received for the
twelve months from the effective date of the (re)certlﬁcatlon Complete a separate line for each income-earning member. List the
: respectwe household member number from Part IL. -

Column (A) . Enter the annual amount of wages salanes t1ps comm13s10ns, bonuses, and other income from
: employment; distributed proﬁts and/or net income from a business.

. Column (B) " Enter the annual amount of Social Secunty, Supplemental Secunty Income, pensions, mlhtary
' retirement, etc. .

Column (C) ’ Enter the annual amount of income rece1ved from pubhc assistance (i.e. TANF ‘general assistance,
’ disability, etc.). :
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Columon (D) Enter the anm nount of ali imony, child support unemnloymm 2efits, or any other income
: ’ regularly reccived by the household. : '

Row (E)  Add the tot;ds from colunms (A) through (D), above. Enter this amount.
Part IV - Fncome from Assets

See HUD Handbook 4350 3 for comp!ete instruetions on ver Ifymfr and calculating income from assets, mcludmg acceptable
forms of verlﬁcatmn '

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the
twelve months from the effective date of the certlﬁcatlon List the respective household member number from Part IT and complete a
separate line for each member. ‘

“Column (F) List the type of asset (i.e., che‘ckjﬁg account, savings account, etc.)
-Column (G) Enter C (fer current, if the family cunenfiy owns or holds the asset), or I (for imputed, if the family
: has dispesed of the asset for less than fair market value within two years of the effective date of
(re)certification).
Column (H) L Enter the cash value of the respective asset.
- Column (I) = Enter the anticipated %i]guual income from the asset (i.e., savings éccount balance multiplied by the
’ ) annual interest rate). .
TOTALS o * Add the total of Column (H) and Column (J), reépectively.

If the total in Column (H) is greater than $5,000, you must do an imputed calculation 0f asset income. Enter the Total Cash Value,
multiply by 2% and enter the amount in'(J), Imputed Income.

- Row (X) _ Enter the greater of the total in Column (I) or (J)
I'\{ow'(L-) ‘ | T_otal Annnal Household Income From all Sources  Add (E) and (X) and enter the total .
HOUSEHOLD CERTIFICATION AND SIGNATURES

* After all verifications of income and/or assets have been received and calculated, each household memiber age 18 or older must sign
and date the Tenant Income Certification. For move-in, it is 1ecommanded that the Tenant Income Certification be slgned no earlier
than 5 days prior to the eﬁecﬁve date of the cerhﬁcatlon :

Part V —Determination of Income E_ligibility

Total Annual Household Income © = Enter the number from item (L).
from all Sources : ) - o
Current Income Limit per Farruly - Enter the Current Move-in Income Limit for the houseﬁold size.
Size . ' T : <
" Household income at move-in For recertifications, only Enter the household income from the move-in
* Household size at move-in : certification. On the adjacent hne enter the number of household members from the

move-in certlﬁcatlon

Household Meets Inco;ﬁe . Checkthe appropriate box for the income restriction that the household meets -

"Restriction . . ' according to What is required by the set-aside(s) for'the project.
Current Income Limit x 140% . For recerﬁﬁcations only. Multiply the Current Maximum Move-in Income Limit by

140% and enter the total. Below, indicate whether the household income exceeds
that total. If the Gross Annual Income at recertification is greater than 140% of the
current income limit, then the avajlable unit rule must be followed.
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: I’art VI - Rent

Tenant Paid Rent : Enter the amount the tenant pays toward rent (not including rent assmtance
payments such as Section 8).

" Rent Assistance R . Enter the amopnt of rent assistance, if any..
Utility Allowance o . Enter the utility allowance. 1f the owner pays all utilities, enter zero.
Other non—optlonal charges . Enter the amount of non-optional charges, such as mandatory.garage rent, storage
‘ ) ‘ lockers, charges for services provided by the development, etc.
Gross Rent for Unit: - " Enterthe total of Tenant PEJd Rentplus Utility Allowance and other non—optlonal
. S - charges. .
Maximum Rent Limit for this unit Enter the maxirmun allowable gross rent for the unit.
Unit Meets Rent Restriction at Check the appropriate rent restriction that fhe unit meets acoord.mg to what is

reqtured by the set-aside(s) for the prO_] ect.
Part VII - Student Status
If all household members are full time*. étudents check “yes” If at least one household meniber is not a full time student, check “no”.

If “yes” is checked, the appropnate exemption must be listed in the box to the right. If none of the exempuons apply, the household is
ineligible to tent the unit, . ‘

*F ull time is determzned by the school the student attends.
Part VHI Program Type
Mark the pro gram(s) for which this household’s unit will be counted toward the property’s oceup ancy requirements, Under each
program marked, indicate the household’s income status-as established by this certification/recertification. If the property does not
. part101pate in the HOME, Tax-Exempt Bond, Affordable Housmg D1sposxt10n, or other housing program, leave those sections blank.

' Tax Credit See Part V above.

HOME . If the property-participates in ‘the HOMZE program and the unit tlns household will occupy will count towards the-
P . HOME program set—as1des mark ‘the appropriate box indictinig the household’s des1gnatlon . L

| Tax Exempt - If the property parnc1pates in the Tax Exempt Bond pro gram, mark the appropnate box 1nd1canng the household’
: des1gnatlon '

AHDP If the property part1c1pates in the Affordable Housmg D1spos1tlon Program (AHDP), and this household’s unit will . -~
' count towards the set-aside requlrements mark the appropriate box mdlchng the household’s des1gnatxon ’

Other . If the property participates in any other affordable housing program, con_1p1ete the mfomia‘aon as appropriate. :

SIGNATURE OF OWNER/REPRESENTATIVE

b Itis the respons1b111ty of the owner or the owner’s representauve to sign and date tlus document 1mmed1ate1y followmg executiof- by
' the res1dent(s)

The respons1b111ty of documentmg and determlmng eligibility (mcludmg completlng and signing the Tenant Income Certlﬁcatlon
- form) and ensuring such documentation i is kept in the tenant filei is ‘extremely 1mportant and should be conducted by someone well
tramed in tax credit compliance. -

These instructions should not be conszdered a complete guzde on tax credit compliance. The responsibility for comphance with -
federal program regulations lies wzz‘h the owner of the buzldzng(s) Jor which the credit is allowable. )
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File No. 110513

FORM SFEC-126: _
NOTIFICATION OF CONTRACT APPROVAL

(S.F. Campaign and Govemmental 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:
Bayview Supportive Housing, LLC, a Cahforma limited hab111ty company

Please list the names of (1) meml?ers of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jfinancial 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 cantrolled by the contractor. Use

' addztmnal pages as necessary.

- Bayview Supportive Housing, LLC, a California limited linbility company comprised of the Bayview Hunters Point
Multipurpouse Senior Services Inc, a California nonproﬁt benefit cotporation (50%) and MBA Development Corp, a Missouri

corporatlon (50%).

Contractor address:

720 Olive Street, Suite 2500, St Louis; MO 63101 .
Date that contract was approved: - Amount of contract: 55 years lease plus 44 year
(By the SF Board of Supervisors) - ,option, $15,000 annually‘

Describe the nature of the contract that was approved: -

Approved and authorized the execution of a ground lease agreement between the Redevelopment Agency and Bayview
Supportive Housing LLC, a California limited liability company, for land located at 5800 Third Street, Lot 3 (northwest corner
| of larger 5800 Third Street lot) Assessor’s Block 5431A, Lot 042, for a term of 55 years for the development of very low-

income senior housing.

Comments:

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

M a board on which the C1ty elective officer(s) serves: San Francisco Board of Supervxsors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industnal 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 Pl,, San Francisco, CA 94102 | Board.of.Supervisors@sfgov.org

‘ Signature of City Elective Officer (if submitted by City elective officer) ' ‘ Date Signed'

Signature of Board Secretary or Clerk (if submitted by Board Secretary or ‘Clerk) - Date Signed
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