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[Ground Lease and Loan and Grant Agreement - 835 Turk LLC - 835 Turk Street - 100% 
Permanent Supportive Housing - $1 Total Ground Lease Rent - Loan Not to Exceed 
$12,922,000 - Grant Not to Exceed $13,729,907] 

 

Resolution 1) approving and authorizing the Director of Property and the Department of 

Homelessness and Supportive Housing (“HSH”) to enter into a Ground Lease for real 

property owned by the City located at 835 Turk Street (“Property”) with 835 Turk LLC 

for a lease term of 55 years and total rent not to exceed $1 (“Ground Lease”) in order to 

rehabilitate and operate a 100% permanent supportive housing, 106-unit multifamily 

rental housing development affordable to very low-income households, plus one 

manager’s unit on the Property (the “Project”); 2) approving and authorizing the Mayor 

and the Director of the Mayor's Office of Housing and Community Development 

("MOHCD") to enter into a Loan and Grant Agreement with 835 Turk LLC to finance the 

development and rehabilitation of the Project with a) a loan in an amount not to exceed 

$12,922,000 for a minimum loan term of 55 years and b) a grant in an amount not to 

exceed $13,729,907 from California Department of Housing and Community 

Development Homekey+ funds; 3) adopting findings declaring that the Property is 

"exempt surplus land" pursuant to the California Surplus Lands Act; 4) determining 

that the less than market rent payable under the Ground Lease will serve a public 

purpose by providing affordable housing for low-income households in need, in 

accordance with Section 23.30 of the Administrative Code; 5) adopting findings that the 

Project and proposed transactions are consistent with the General Plan, and the eight 

priority policies of Planning Code, Section 101.1(b); and 6) authorizing the Director of 

Property, the Director of MOHCD, and/or the Executive Director of HSH, or their 

designees, to execute and make certain modifications to such agreements, as defined 

herein, and take certain actions in furtherance of this Resolution, as defined herein.  
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WHEREAS, The Department of Homelessness and Supportive Housing’s ("HSH") 

mission is to prevent homelessness when possible and to make homelessness a rare, brief 

and one-time experience in San Francisco through the provision of coordinated, 

compassionate, and high-quality services; and 

WHEREAS, With the adoption of Resolution No. 319-18 in October 2018, the Board of 

Supervisors declared a shelter crisis and affirmed San Francisco’s commitment to combatting 

homelessness and creating or augmenting a continuum of shelter and service options for 

those experiencing homelessness; and  

WHEREAS, Proposition C 2018 Gross Receipts Tax for Homelessness Services (Prop 

C), passed by San Francisco voters in November 2018, created the Homelessness Gross 

Receipts Tax to fund the Our City, Our Home (“OCOH”) Fund, in order to expand and be 

complementary to existing funding and strategic efforts to prevent and end homelessness for 

San Franciso residents; and   

WHEREAS, With the adoption of Resolution No. 220-25 in May 2025, the Board of 

Supervisors approved HSH to jointly apply with 835 Turk LLC to the California Department of 

Housing and Community Development (“HCD”) for the Homekey+ grant funds for the property 

located at 835 Turk Street; and  

WHEREAS, On November 4, 2025, the Mayor’s Office introduced a Resolution that 

would authorize HSH to enter into a Standard Agreement with HCD and retroactively accept 

and expend Homekey+ grant funds for the Project, on file with the Clerk in File No. 251109; 

and  

WHEREAS, On March 16, 2022, and pursuant to Resolution 036-22, the City acquired 

certain real property located at 835 Turk Street in San Francisco, California known as 

Assessor's Parcel Block No. 0761, Lot No. 016A (the “Property”), which includes the real 

property and after rehabilitation, will include a 106-unit multifamily rental housing development 
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(plus one manager’s unit) including a central lobby and a dining room, as well as certain 

improvements, appurtenances, personal property, and intangible property (the “Project”), for 

the purpose of operating permanent supportive housing (“PSH”) under the jurisdiction of HSH; 

and  

WHEREAS, HSH and MOHCD are partnering on the delivery of the Project as a long-

term permanent supportive housing development that was originally acquired and operated as 

PSH under the jurisdiction of HSH; and  

WHEREAS, In March 2022, HSH selected Five Keys Schools and Programs, a 

California nonprofit public benefit corporation (“Five Keys”), through a Solicitation of Interest, a 

copy of which is on file with the Clerk of the Board of Supervisors (“Clerk”) in File No. 221158, 

to operate the Project as PSH; and 

WHEREAS, Five Keys has extensive experience operating homeless services in San 

Francisco, and has been operating the Project as PSH since March 2023; and  

WHEREAS, Pursuant to Ordinance No. 003-23, the Director of Property and HSH 

entered into a short-term lease and property management agreement with Five Keys for an 

initial five-year term for the purpose of leasing, operating, and maintaining the Project as PSH; 

and  

WHEREAS, Five Keys has formed 835 Turk LLC, a California limited liability company 

(“835 Turk LLC”); and 

WHEREAS, HSH desires to terminate the existing short-term lease and property 

management agreement and enter into a Ground Lease ("Ground Lease") with 835 Turk LLC 

in order to rehabilitate and operate the Project as 100% PSH (plus one manager’s unit) for a 

55-year term and a total rent not to exceed $1; a copy of the substantially final Ground Lease 

is on file with the Clerk in File No. 251155, and is incorporated herein by reference; and 
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WHEREAS, The Ground Lease requires 835 Turk LLC to be responsible for the 

ongoing management, maintenance, rehabilitation, and operation of the Project as PSH in 

accordance with HSH policies and in accordance with all applicable laws; and 

WHEREAS, The proposed rent of the Ground Lease is less than Market Rent (as 

defined in Administrative Code, Section 23.2), but the lower rent will serve a public purpose by 

providing PSH for formerly homeless and low-income households; and 

WHEREAS, The City, acting through the Mayor's Office of Housing and Community 

Development (“MOHCD”), administers a variety of housing programs that provide financing for 

the development of new affordable housing and the rehabilitation of single- and multi-family 

housing for low- and moderate-income households and resources for homeowners in San 

Francisco; and 

WHEREAS, MOHCD provides loans to affordable housing developers and operators; 

administers loan agreements; reviews annual audits and monitoring reports; monitors 

compliance with affordable housing requirements in accordance with capital funding 

regulatory agreements; and if necessary, takes appropriate action to enforce compliance; and 

WHEREAS, On November 7, 2025, the Citywide Affordable Housing Loan Committee, 

consisting of MOHCD, HSH, the Office of Community Investment and Infrastructure, and the 

Controller’s Office of Public Finance recommended approval to the Mayor of 1) a loan to 835 

Turk LLC for the Project in a total amount not to exceed $12,922,000 in local funds and 2) a 

grant to 835 Turk LLC for the Project in a total amount not to exceed $13,729,907 in 

Homekey+ funds from HCD, and a copy of the substantially final form of Loan and Grant 

Agreement and related documents are on file with the Clerk in File No. 251155, and is 

incorporated herein by reference; and 

WHEREAS, The material terms pursuant to the Loan and Grant Agreement include the 

following: (i) a term of 55 years; (ii) an interest rate of 0%; (iii) annual repayment of the loan by 
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835 Turk LLC through residual receipts from the Project; (iv) the Project will be restricted for 

life of the Project as 100% PSH for very low-income households with annual maximum rent 

and income established by MOHCD and HCD and targeted to serve homeless households or 

those at risk of homelessness and households who qualify pursuant to the HCD Homekey+ 

program; and (v) the loan and the grant will be secured by a deed of trust recorded against 

835 Turk LLC’s leasehold interest in the Property; and 

WHEREAS, The Planning Department, by letter dated April 22, 2025, and reissued 

June 12, 2025 (“Planning Letter”), has determined that the rehabilitation of the Project is 

eligible for ministerial project approval, and is consistent, on balance, with the General Plan, 

and the eight priority policies of Planning Code, Section 101.1 (“General Plan Findings”), a 

copy of which is on file with the Clerk in File No. 251155; now, therefore, be it  

RESOLVED, That the Board of Supervisors affirms the Planning Department’s General 

Plan Findings, for the same reasons as set forth in the Planning Letter, and hereby 

incorporates such findings by reference as though fully set forth in this Resolution; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby finds, in consideration 

of the foregoing, that the Property is "exempt surplus land," as defined in California 

Government Code, Section 54221(f)(1), because the Project will restrict 100% of the 

residential units to low-income persons and families, pursuant to California Government Code, 

Section 54221(f)(1)(F)(i); and, be it 

FURTHER RESOLVED, That in accordance with the recommendation of the Executive 

Director of HSH and the Director of Property, or their designees, the Board of Supervisors 

approves the Ground Lease in substantially the form presented to the Board, and authorizes 

the Director of Property (or the Director’s designee, as used throughout) and Executive 

Director of HSH (or the Director’s designee, as used throughout), to execute and deliver the 

Ground Lease, in substantially the form presented to the Board, and any such other 
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documents or agreements that are necessary or advisable, in consultation with the City 

Attorney, to complete the transaction contemplated by the Ground Lease and to effectuate the 

purpose and intent of this Resolution, and determines that the less than Market Rent payable 

under the Ground Lease will serve a public purpose by providing PSH for formerly homeless 

and low-income households; and, be it  

FURTHER RESOLVED, That the Board of Supervisors hereby approves the Loan and 

Grant Agreement and the transaction contemplated thereby in substantially the form 

presented to the Board, and upon issuance of the 2020 Health & Recovery General Obligation 

Bonds that will source the loan, authorizes the Mayor and the Director of MOHCD, to execute 

and deliver the Loan and Grant Agreement and any such other documents that are necessary 

or advisable to complete the transaction contemplated by the Loan and Grant Agreement and 

to effectuate the purpose and intent of this Resolution; and, be it 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of 

Property, Director of MOHCD, and/or Executive Director of HSH, in consultation with the City 

Attorney, to enter into any additions, amendments, or other modifications to the Ground 

Lease, Loan and Grant Agreement, and any other documents or instruments necessary in 

connection therewith (including, without limitation, preparation and attachment, or changes to, 

any of all of the exhibits and ancillary agreements, and notices of special restrictions required 

for rehabilitation of the Project), that the Director of Property, Director of MOHCD, and/or 

Executive Director of HSH determine are in the best interests of the City, do not materially 

decrease the benefits to the City with respect to the Property, do not materially increase the 

obligations or liabilities of the City, and are necessary or advisable to complete the transaction 

contemplated in the Ground Lease and Loan and Grant Agreement, and that effectuate the 

purpose and intent of this Resolution, such determination to be conclusively evidenced by the 
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execution and delivery by the Director of Property, Director of MOHCD, and/or the Executive 

Director of HSH of any such additions, amendments, or other modifications; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

delegates to the Director of MOHCD and/or the Director of Property, the authority to 

undertake any actions necessary to protect the City’s financial security in the Property and 

enforce the affordable housing restrictions, which may include, without limitation, acquisition 

of the Property upon foreclosure and sale at a trustee sale, acceptance of a deed in lieu of 

foreclosure, or curing the default under a senior loan; and, be it 

FURTHER RESOLVED, That all actions authorized and directed by this Resolution and 

heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors; 

and, be it 

FURTHER RESOLVED, That within thirty (30) days of the Ground Lease and Loan and 

Grant Agreement being fully executed by all parties, HSH shall provide the final agreements 

to the Clerk of the Board for inclusion into the official file. 
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RECOMMENDED:  
 
 
 
 
/s/_________________  
Gigi Whitley 
Department of Homelessness and Supportive Housing 
Chief of Finance and Administration 
 
 
 
/s/_________________  
Daniel Adams 
Mayor’s Office of Housing and Community Development 
Director 
 
 
 
/s/_________________  
Sarah R. Oerth 
Real Estate Division 
Director of Property 
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Items 7 & 8 
Files 25-1109 & 25-1155 

Department:  
Homelessness and Supportive Housing 
Mayor’s Office of Housing and Community Development 

EXECUTIVE SUMMARY 

Legislative Objectives 

• File 25-1109 is a proposed resolution that would: (a) authorize HSH to execute a Standard 
Agreement with the California Department of Housing and Community Development (HCD), 
835 Turk LLC, and Five Keys Schools & Programs (Five Keys) for a total amount not to exceed 
$17,291,506 of Project Homekey+ revenue grant funds, including up to $13,729,907 as a 
grant to the City for the rehabilitation of 835 Turk Street and associated tenant relocation 
costs and up to $3,561,599 as a grant to 835 Turk LLC for operating costs; (b) retroactively 
accept and expend the funds for the City portion of the Homekey+ grant; and (c) authorize 
HSH to commit approximately $16,270,093 in required matching funds for the rehabilitation 
of the property and a minimum of five years of operating subsidies. 

• File 25-1155 is a proposed resolution that would approve a ground lease with 835 Turk LLC 
for city-owned property located at 835 Turk Street for a 55-year term and total rent not to 
exceed $1 to rehabilitate and operate permanent supportive housing and approve a loan 
and grant agreement with 835 Turk LLC to finance the rehabilitation of the project with a 
loan amount not to exceed $12,922,000 and a minimum loan term of 55 years and a grant 
amount not to exceed $13,729,907 from Homekey+ grant funds. 

Key Points 

• In March 2022, the City acquired 835 Turk Street for use as permanent supportive housing. 
Five Keys leases, operates, and maintains the property under an existing agreement, which 
HSH plans to terminate. Under the Local Operating Subsidy Program (LOSP), the City has 
committed up to 15 years of operating subsidies, subject to budget appropriations. 

• The renovation scope of work includes seismic upgrades, new ground floor offices, 
conversion of 12 existing units to six accessible units, window replacements, and life safety 
upgrades.  

Fiscal Impact 

• The total cost to acquire and rehabilitate the property is approximately $56.1 million. The 
proposed Homekey+ grant will fund $13.7 million, and the City will fund a total of $42.4 
million ($400,012 per residential unit). New City funding provided under the proposed loan 
of $12.9 million is from $3,293,000 in Homelessness Gross Receipts Tax revenues and 
$9,629,000 in 2020 Health and Recovery General Obligation Bond funds. 

• The City’s annual costs to support the project in Year 1 total approximately $1.8 million, or 
$17,242 per unit, including LOSP subsidy payments, support services costs, and DPH costs 
for behavioral health support to the project. The Homekey+ operating grant to Five Keys 
will provide an additional $712,320, on average, annually to support operations for five 
years. 

Recommendation 

• Approve the proposed resolutions. 
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MANDATE STATEMENT 

City Administrative Code Section 10.170-1 states that accepting federal, state, or third-party 
grant funds in the amount of $100,000 or more, including any City matching funds required by 
the grant, is subject to Board of Supervisors approval. 

City Charter Section 9.118(a) states that contracts entered into by a department, board, or 
commission that (i) have anticipated revenues of $1 million or more, or (ii) have anticipated 
revenues of $1 million or more and require modifications, are subject to Board of Supervisors 
approval. 

City Charter Section 9.118(b) states that any contract entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

BACKGROUND 

In 2021, the Department of Homelessness and Supportive Housing (HSH) issued a Request for 
Information (RFI) and identified a property at 835 Turk Street for use as permanent supportive 
housing. In March 2022, the City acquired the property. The six-story building consisted of 114 
single room occupancy units. The property is located in the Filmore District on Turk Street 
between Gough Street and Franklin Street. Five Keys Schools & Programs (Five Keys) leases, 
operates, and maintains the property as permanent supportive housing and provides supportive 
services under an existing lease and property management agreement and a grant agreement. 

Prior Board of Supervisors’ approvals related to 835 Turk Street include: 

• In February 2022, the Board of Supervisors approved HSH’s purchase of 835 Turk Street 
at a total acquisition cost of $25.7 million and application for a Homekey Grant to 
purchase the property (File 22-0015).1 

• In January 2023, the Board of Supervisors approved a lease and property management 
agreement between HSH and Five Keys for a term of five years with one five-year option 
to extend with total costs not to exceed approximately $16.7 million (File 22-1158). 

• In May 2025, the Board of Supervisors authorized HSH to jointly apply with 835 Turk LLC 
for Homekey Grant fund in an amount not to exceed $18 million or the maximum amount 
allowed under the Notice of Funding Availability (NOFA), whichever is greater (File 25-
0396). 

 

1 Homekey is a state grant program that provides funding for housing for people who are homeless or at risk of 
homelessness. The program funds the development of hotels, motels, multifamily apartments, and other properties 
into permanent or interim housing. 
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Homekey Grant Award 

In October, the Department of Housing and Community Development (HCD) approved a 
Homekey+ grant in the amount of $17,291,506 for the rehabilitation of the property, tenant 
relocation, and operating costs for 835 Turk Street. The Homekey+ award differs from prior 
Homekey funding awarded to the City because it focuses on permanent housing for residents 
with behavioral health needs, including serious mental illness or substance use disorder. The 
Department of Public Health’s (DPH) Permanent Housing Advance Clinical Services team is 
providing behavioral health support services to residents. 

HCD will provide a grant directly to 835 Turk LLC for the operating award of approximately $3.6 
million and will provide the remaining amount of approximately $13.7 million as a grant to the 
City to be used to rehabilitate the property. 

DETAILS OF PROPOSED LEGISLATION 

File 25-1109 is a proposed resolution that would: 

1. Authorize HSH to execute a Standard Agreement with HCD, 835 Turk LLC, and Five Keys 
for a total amount not to exceed $17,291,506 of Project Homekey+ revenue grant funds, 
including up to $13,729,907 as a grant to the City for the rehabilitation of permanent 
supportive housing and associated tenant relocation costs for 835 Turk Street and up to 
$3,561,599 as a grant to 835 Turk LLC for operating costs. 

2. Retroactively accept and expend the funds for the City portion of the Homekey+ grant in 
an amount up to $13,729,907 for costs incurred from March 5, 2024 through 
approximately March 14, 2027. 

3. Authorize HSH to commit approximately $16,270,093 in required matching funds for the 
rehabilitation of the property and a minimum of five years of operating subsidies. Under 
the Local Operating Subsidy Program (LOSP), the City has already committed up to 15 
years of operating subsidies, subject to budget appropriations. 

4. Authorize the City to assume joint and several liability for the expenditure of the Homekey 
grant under the Standard Agreement. 

5. Adopt the Planning Department’s findings of consistency with the General Plan and policy 
priorities of the Planning Code. 

6. Authorize HSH to amend the Standard Agreement and Homekey documents provided the 
changes do not increase the liabilities of or decrease the benefits to the City  

File 25-1155 is a proposed resolution that would: 

1. Approve a Ground Lease with 835 Turk LLC for city-owned property located at 835 Turk 
Street for a 55-year term and total rent not to exceed $1 to rehabilitate and operate 
permanent supportive housing. 
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2. Approve a Loan and Grant Agreement with 835 Turk LLC to finance the rehabilitation of 
the project with a loan amount not to exceed $12,922,000 and a minimum loan term of 
55 years and a grant amount not to exceed $13,729,907 from Homekey+ grant funds. 

3. Adopt findings that the property is “exempt surplus land” under the California Surplus 
Lands Act. 

4. Determine that the below market rent under the Ground Lease serves a public purpose 
under Administrative Code Section 23.30 by providing affordable housing. 

5. Adopt findings that the project and proposed transactions are consistent with the General 
Plan and policy priorities of the Planning Code. 

6. Authorize HSH, MOHCD, and the Director of Property to amend the agreements. 

Homekey Agreement 

The proposed Standard Agreement for Homekey+ funds requires that the funding be used for 
permanent supportive housing or interim housing costs and that rents are no more than 30 
percent of HCD median income. The agreement has a fifteen-year term but requires that the 
property remain income restricted housing for at least 55 years. According to HSH staff, the 
grant’s expenditure deadlines will be specified in the final version of the Standard Agreement 
and are anticipated to be March 14, 2027 for the capital award and March 14, 2037 for the 
operating award. The City is required to provide matching funds of $16,270,093 for capital and 
five years of operating subsidies. Under the Local Operating Subsidy Program, the City has already 
committed up to 15 years of operating subsidies, subject to budget appropriations. 

Building Improvements 

The building was constructed in 1929, and the rehabilitation budget is currently estimated at 
$30.4 million. The scope of work includes seismic upgrades, new ground floor offices, conversion 
of 12 existing units to six accessible units, window replacements, life safety upgrades, and other 
improvements. Construction is expected to begin in January 2026. When the Board approved the 
lease and property management agreement for this site in December 2022, HSH expected the 
renovation program to begin in Summer 2024. The project timeline has been extended while HSH 
pursued unanticipated Homekey+ funding for the project in order to offset the City’s 
contribution. 

Tenant Relocation 

According to the May 2025 MOHCD evaluation memo of the proposed loan, prior to construction 
start, 82 tenants will need to be permanently relocated to other permanent supportive housing 
units within HSH’s portfolio. HSH anticipates these tenants will be relocated to comparable 
single-room occupancy units at the Granada (1000 Sutter Street). Fourteen tenants that were 
residing in the property when the City purchased it (legacy tenants) will receive financial 
relocation assistance and will have the right to return to the property after rehabilitation. 
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Ground Lease 

HSH is proposing to terminate the existing lease and property management agreement and enter 
into a long-term ground lease to align with affordable housing ownership and operating 
structures used by MOHCD. Under Article 13 of the proposed ground lease, ownership of the 
building will be transferred to Five Keys for the term of the agreement. When the agreement 
expires, ownership of the building will be returned to the City. The City maintains ownership of 
the land and leases the land to Five Keys during the term of the agreement. 

The property and any future maintenance or repair work performed by Five Keys will not be 
classified as public work or improvement. Therefore, contracts entered into by Five Keys to 
complete maintenance and repair work will not be subject to Administrative Code Chapter 6 
requirements. The proposed ground lease requires Five Keys to comply with Administrative Code 
Chapter 23.6 requirements, including prevailing wage and apprenticeship and local hiring 
requirements. 

Five Keys will be responsible for property management, including building maintenance. These 
costs will be funded by the project’s operating budget and a LOSP contract. Five Keys will also 
continue to provide supportive services for 835 Turk under a separate grant agreement with HSH. 

Loan and Grant Agreement 

Under the proposed Loan and Grant Agreement, the City would provide a loan of $12,922,000 
and a grant of $13,720,907 from Homekey+ Grant funds. Key terms of the loan and grant are 
summarized in Exhibit 1 below. 

Exhibit 1: Loan and Grant Summary for 835 Turk 

Terms Existing 

Loan Terms  
Loan Amount $12,922,000 

Loan Term 55 years, ending in 2080 

Loan Annual 
Interest Rate 

0% 

Loan Repayment 
Annual Payments, equal to 50% of Residual 
Receipts per MOHCD’s Residual Receipts policy 

Grant Terms  

Grant Amount 
$13,729,907 
($1,000,000 for relocation and $12,729,907 for 
rehab) 

Grant Term 55 years, ending in 2080 

Grant Repayment n/a 

Units and Affordability  

Units 106 single-room occupancy 

Maximum Income Level 30% of HCD median income 
Source: Proposed Loan and Grant Agreement 
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Loan Documents 

The proposed resolution also approves the following associated loan documents: 

▪ The form of the Declaration of Restrictions, which requires the project sponsor to 
maintain the housing affordability levels defined in the loan agreement for the life of the 
project, even after the loan is paid in full or otherwise satisfied; 

▪ The Secured Promissory Note for the loan; and 

▪ The Deed of Trust, which secures the loan. 

Sponsor Capacity for Project Development 

While the existing program at 835 Turk Street is performing well according to FY 2023-24 
monitoring results (summarized below), Five Keys does not have experience in building 
rehabilitation and asset management according to the MOHCD loan evaluation of the proposed 
loan. Due to limited development experience, Five Keys is contracting with Tenderloin 
Neighborhood Development Corporation (TNDC) to serve as a development consultant for the 
project. TNDC is responsible for development and construction of the project and project 
management until construction completion. TNDC will also oversee Transystems, the relocation 
consultant. Five Keys will manage the property after construction and is responsible for asset 
management during and after construction. Five Keys must submit an asset management plan to 
MOHCD in January 2026. 

Program Performance and Fiscal Monitoring 

HSH conducted FY 2023-24 program monitoring of Five Keys’ property management and support 
services in October 2024. HSH staff report that HSH will conduct FY 2024-25 program monitoring 
60 days after the program closes for rehabilitation of the site so that the monitoring may capture 
FY 2024-25 and subsequent months prior to closing. 

According to FY 2023-24 program monitoring results, Five Keys met most of their objectives for 
both property management and support services, including: 

• at least 90 percent of residents maintain housing for at least 12 months (or exit the 
program to other permanent housing or a more appropriate placement) 

• at least 85 percent of lease violations were resolved without loss of housing to residents,  

• at least 75 percent of residents complete an annual survey 

• at least 80 percent of residents completing the survey indicate they are satisfied or very 
satisfied with property management services and support services. 

Five Keys’ occupancy rate of 94 percent was slightly below the goal of 97 percent. Five Keys did 
not meet the following two property management objectives: 

• Collect at least 90 percent of residents’ monthly rent 

• Submit all required asset management and program reports to HSH and other funders. 

Five Keys most recently underwent Fiscal and Compliance Monitoring in FY 2022-23, and there 
were no findings. Five Keys received a one-year waiver from fiscal and compliance monitoring in 
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FY 2023-24 due to good performance. Five Keys received another one-year waiver in FY 2024-25 
due to good performance. 

FISCAL IMPACT 

The City will provide a loan amount not to exceed $12,922,000 and a grant amount of 
$13,729,907 from Homekey+ grant funds for the rehabilitation of the project. The City previously 
funded the acquisition and is also providing approximately $3.8 million for predevelopment 
under the existing Lease and Property Management Agreement. The total cost to acquire and 
rehabilitate the property is approximately $56.1 million. Exhibit 2 below shows the sources and 
uses for rehabilitation of the project. 

Exhibit 2: Total Acquisition and Rehabilitation Budget for 835 Turk Street 

Sources and Uses Amount 

Sources  
Proposition C Revenues $32,772,299 

2020 Health & Recovery GO Bond 9,629,000 

HCD Homekey+ Grant 13,729,907 

Total Sources $56,131,206 

Uses  
Acquisition 25,701,300 

Hard Costs (incl. 28% in allowances and 
contingency) 

20,275,720 

Soft Costs (incl. 10% contingency) 8,187,121 

Reserves 1,168,278 

Developer Consultant Fees (to TNDC) 798,787 

Total Uses $56,131,206 
Source: MOHCD 

Acquisition & Rehabilitation Funding Sources 

Existing City funding of approximately $29.5 million for the acquisition ($25.7 million) and 
predevelopment ($3.8 million) of the project is from Homelessness Gross Receipts Tax 
(Proposition C) revenues. 

New City funding provided under the proposed loan of $12.9 million is from: 

• An additional $3,293,000 in Homelessness Gross Receipts Tax revenues (for a total of 
approximately $32.8 million including existing funding) 

• $9,629,000 in 2020 Health and Recovery General Obligation Bond funds. 

The HCD Homekey+ grant is funded by State Proposition 1 general obligation bond funds for 
behavioral health infrastructure and services. 
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City Subsidy for Rehabilitation 

The City’s subsidy for the acquisition and rehabilitation of the project is $42.4 million, or $400,012 
per residential unit, as shown in Exhibit 3 below.  

Exhibit 3: City Subsidy per Unit 

 Acquisition Rehabilitation Total 

Total Development Cost $25,701,300 $30,429,906 $56,131,206 

Total City Subsidy 25,701,300 16,699,999 42,401,299 

Total Cost per Residential Unit $242,465 $287,075 $529,540 

City Subsidy per Residential Unit 242,465 157,547 400,012 
Source: MOHCD 

According to the MOHCD evaluation memo, construction costs for the projects are comparable 
to similar projects. MOHCD does not have subsidy guidelines for large preservation projects. The 
City’s subsidy for the acquisition and rehabilitation of the project ($400,000 per unit) exceeds 
Small Sites Guidelines for single-room occupancy units with in-unit bathrooms ($300,000 per 
unit) which apply to buildings with up to 40 units funded by the Small Sites Program. We also 
note that the total development cost of approximately $530,000 per unit is less expensive than 
typical total development costs for new construction (approximately $1.0 million per unit). 
However, the City’s per unit subsidy is greater for the proposed project than what is typical for 
new construction because new construction projects can leverage non-City funding sources, such 
as tax credits. 

Increase in Rehabilitation Budget 

The current budget of $30.4 million is $21.3 million greater than the estimated budget of $9.1 
million at the time of acquisition and $5.6 million greater than the estimated budget of $24.8 
million in our December 2022 report on the lease and property management agreement (File 22-
1158).  According to our report on the purchase of this property, a licensed consultant conducted 
a visual inspection of the building in June 2021 and November 2021 (File 22-0015). The inspection 
identified approximately $9.1 million in immediate repair needs, including $5.5 million in 
voluntary seismic upgrades. As noted in that report, this inspection did not assess the building 
systems, hazardous materials, or a geotechnical assessment, which would inform structural 
upgrades. 

According to HSH, the budget has increased by $5.6 million since December 2022 due to an 
expansion in the scope of work as a result of a better understanding of the building’s condition. 
In particular, the updated budget provides for a major seismic retrofit, the installation of a new 
HVAC system, and the construction of a new office and tenant services suite. Although the rehab 
budget has increased, the City’s contribution has decreased due to the Homekey+ grant award. 

Operating Budget 

HCD is providing a Homekey+ grant of $3,561,599 to Five Keys to support operating costs for the 
first five years. As noted above, the City has already committed up to 15 years of operating 
subsidies, subject to budget appropriations. In addition, HSH is funding support services (through 
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a separate grant agreement with Five Keys), and DPH’s Permanent Housing Advance Clinical 
Services team is providing behavioral health support services. 

The City’s annual costs to support the project in Year 1 (2027) total approximately $1.8 million, 
or $17,242 per unit: including 

• $920,928 in LOSP subsidy payments 

• $765,254 in support services based on Five Keys’ FY 2025-26 grant budget plus a one 
percent cost of doing business increase, and 

• $149,074 in DPH costs to fund 0.75 full time equivalent positions to support the project. 

The LOSP subsidy increases to approximately $2.5 million in Year 6 when the Homekey+ 
operating subsidy expires. Five Keys’ property management costs are funded by the project’s 
operating budget rather than a separate grant agreement. 

LOSP subsidies are funded by the General Fund. Support services are funded by Homelessness 
Gross Receipts Tax revenues. DPH costs are also funded by Homelessness Gross Receipts Tax 
revenues, as well as other DPH sources such as Enhanced Care Management, a MediCal billable 
service. 

Project Budget 

According to the 20-year cash flow analysis for the project, the project will have sufficient 
revenues to cover operating expenses and management fees. Project revenues consist of tenant 
rent and rental subsidies funded by the City’s Local Operating Subsidy Program. A portion of net 
income after operating expenses (residual receipts) would be used to repay the MOHCD loan. 
However, the project is not expected to generate any residual receipts or make loan payments 
to MOHCD, as the LOSP payments are sized to fill the operating gap in the project budget. 

Exceptions from MOHCD Guidelines 

• The construction management fee of $150,000 exceeds MOHCD underwriting guidelines 
due to the expertise of the owner’s representative and the importance of the role given 
the limited experience of the owner. 

•  The property management staffing level is greater than normal due to 6.0 FTE 
ambassador staffing for 24-hour desk coverage based on Five Keys current staffing model. 

RECOMMENDATION 

Approve the proposed resolutions. 
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GROUND LEASE 

 This Ground Lease is dated as of [_________________], 2025 (the “Agreement Date”), 
by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 
“City” or “Landlord”), acting by and through its Real Estate Division and the Department of 
Homelessness and Supportive Housing (“HSH”), and 835 Turk LLC, a California limited 
liability company, as tenant (the “Tenant”). 

RECITALS 

 A. The City is the fee owner of the land described in Attachment 1 and the 
existing improvements located thereon (“Site” or “Land”). The Land is held under HSH’s 
jurisdiction. The City and Five Keys Schools and Programs, a California nonprofit public benefit 
corporation (“Five Keys”), previously entered into that certain short-term Lease and Property 
Management Agreement dated as of March 1, 2023 (“Existing Lease”), a memorandum of 
which was recorded in the Official Records of the City and County of San Francisco as 
Instrument No. 2023020881 on March 22, 2023.   

  B. Five Keys was selected by HSH pursuant to Administrative Code Chapter 21B, 
which authorizes HSH to enter into contracts and leases for Projects Addressing Homelessness 
(as defined in Administrative Code Section 21B.2) without adhering to competitive bidding 
requirements under City law, to rehabilitate and operate the Property as permanent supportive 
housing. As the selected developer of the Property, Five Keys formed 835 Turk LLC, to develop 
and rehabilitate a permanent supportive housing project and lease the Site for the purpose of such 
permanent supportive housing.   

  C. On May 16, 2025, the Citywide Affordable Housing Loan Committee made a 
recommendation to approve the City’s financing of Tenant’s plan to rehabilitate the multifamily 
residential building on the Site consisting of 106 rental units of permanent supportive housing for 
formerly homeless households (collectively, the “Project”).  

 D. On May 16, 2025, the City and the Tenant entered into that certain Option to 
Lease Agreement under which City granted the Tenant an option to ground lease the Site (the 
“Option”) that expires on June 30, 2027, including applicable extensions. 

  E. The Tenant is now exercising its Option to enter into this Ground Lease, under 
which City agrees to lease the Land to the Tenant to rehabilitate the Project. The Tenant will 
rehabilitate the Project to serve the needs of formerly homeless households and will restrict rents 
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for all units in accordance with the terms described herein. This Ground Lease replaces the 
Existing Lease, which has been terminated as of or prior to the date hereof and the City has or 
will file a Termination of Memorandum of Lease. 

  F. On [___________________], 2025, the City’s Board of Supervisors and the 
Mayor approved Resolution No. [________________], authorizing the City to enter into a 
ground lease with the Tenant to rehabilitate the Project on the Land. 

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

NOW THEREFORE, in consideration of the mutual obligations of the parties to this 
Ground Lease, the City hereby leases to the Tenant, and the Tenant hereby leases from the City, 
the Land for the Term (as defined in ARTICLE 2) to rehabilitate the Project, and subject to the 
terms, covenants, agreements, and conditions set forth below, each and all of which the City and 
the Tenant mutually agree. 

ARTICLE 1  DEFINITIONS 

Terms used herein have the meanings given them when first used or as set forth in this 
ARTICLE 1, unless the context clearly requires otherwise.  Whenever an Attachment is 
referenced, it means an attachment to this Ground Lease unless otherwise specifically identified. 
Whenever a section, article, or paragraph is referenced, it is a reference to this Ground Lease 
unless otherwise specifically referenced. 

“Agreement Date” means the date first set forth above. 

“Annual Rent” has the meaning set forth in the Section 4.01(a). 

“Area Median Income” (or “AMI”) means median income as published annually by 
MOHCD for the City and County of San Francisco, adjusted solely for household size, and 
derived in part from the income limits and area median income determined by the U.S. 
Department of Housing and Urban Development for the San Francisco area, but not adjusted for 
a high housing cost area. 

“Change” has the meaning set forth in Section 12.02. 

“City” means the City and County of San Francisco, a municipal corporation. 

“Coordinated Entry System (CES)” means the system that is designed to assess, match 
and prioritize people experiencing homelessness to housing. The CES organizes the City’s 
Homelessness Response System with a common, population-specific assessment, centralized 
data system, and prioritization method. Eligibility criteria for housing varies upon the subsidy 
funding source and may include meeting a definition of homelessness at the time of referral and 
placement, enrollment in specific benefits programs, income criteria and/or the ability to live 
independently within the structure of the housing program. Participants who meet eligibility 
criteria are prioritized based on various criteria, such as levels of vulnerability, length and history 
of homelessness, and severity of housing barriers. 
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“Effective Date” means the date the City records the Memorandum of Ground Lease 
against the Site, but in no event will the date be before the date of approval of the Ground Lease 
by the City’s Board of Supervisors and the Mayor.  

“Ground Lease” means this Ground Lease, as amended from time to time in accordance 
with the terms herein. 

“HCD” means the California Department of Housing and Community Development. 
 “Homekey+” means a funding program administered by HCD that includes funding for 
permanent supportive housing. 
 

“Homekey+ Program Requirements” means the following, all as amended and in effect 
from time to time: (1) the Homekey+ Program Notice of Funding Availability; (2) Chapter 6.7 
(commencing with Section 50675) of Part 2 of Division 31 of the Health and Safety Code; (3) 
the application for Homekey+ Funds submitted by the City and Borrower; (4) the Project report 
prepared by HCD in reliance on the representations and descriptions included in the application 
for Homekey+ Funds submitted by the City and Borrower; (5) the award letter issued by HCD to 
the City and Borrower; (6) the Standard Agreement for Homekey+ Funds; and (7) all other 
applicable laws for the Homekey+ program. 
 
 “Homekey+ Target Population” means the following: individuals, or households with 
an individual, who are experiencing homelessness or who are At Risk of Homelessness as 
defined under part 578.3 of Title 24 of the Code of Federal Regulations and who have or are 
suspected of having a Behavioral Health Challenge (as defined in the California Welfare and 
Institutions Code (WIC) Section 5965.01, subdivision (b)). These individuals and households 
must include a person described in subdivision (c) or (d) of Section 14184.402, or a person with 
a substance use disorder, as described in Section 5891.5. However, enrollment in Medi-Cal or in 
any other health plan shall not be a condition for accessing housing or continuing to be housed. 

 

“HSH” means the San Francisco Department of Homelessness and Supportive Housing. 

“Improvements” means all physical improvements to be constructed and/or rehabilitated 
on the Site, including all structures, fixtures, and other improvements, including but not limited 
to the Project. 

“Land” has the meaning set forth in Recital A. 

“Landlord” means the City and County of San Francisco, a municipal corporation. 

“Laws” means all applicable statutes, laws, ordinances, regulations, rules, orders, writs, 
judgments, injunctions, decrees, or awards of the United States or any state, county, 
municipality, or governmental agency. 

“Lease Year” means each calendar year during the Term, beginning on January 1 and 
ending on December 31, provided that the first Lease Year will commence on the Effective Date 
and continue through December 31st of that same calendar year and the last Lease Year will end 
upon the expiration of the Term.  
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“Leasehold Estate” means the Tenant’s leasehold estate in the Land created by and 
pursuant to this Ground Lease. 

“Leasehold Mortgage” means any mortgage, deed of trust, trust indenture, letter of 
credit, or other security instrument, and any assignment of the rents, issues, and profits, that 
constitutes a lien on the Leasehold Estate and is approved in writing by the City. 

“Lender” means any entity holding a Leasehold Mortgage. 

“Loan Documents” means those certain loan and grant agreements, notes, deeds of trust, 
declarations, and any other documents executed and delivered in connection with the 
rehabilitation and permanent financing of the Project.  

 “LOSP” means the local operating subsidy provided by the City to the Tenant for the 
operation of the Project, the amount of which is sufficient to permit Tenant to operate the Project 
with residential units for Qualified Households with income levels below those set forth in the 
MOHCD Declaration of Restrictions.  

 “LOSP Program” means the program administered by MOHCD that regulates the 
distribution of LOSP. 

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

“Permitted Use” has the meaning set forth in Section 9.01. 

“Personal Property” means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal property that is located in, on, or about the 
Premises and that can be removed from the Premises without substantial economic loss to the 
Premises or substantial damage to the Premises and that is incidental to the ownership, 
development, or operation of the Improvements or the Premises, belonging to the Tenant, any 
Residential Occupant, any Non-residential Occupant, or any subtenant or other occupant of the 
Premises and/or in which the Tenant, Residential Occupant, Non-residential Occupant, or any 
subtenant or other occupant has an ownership interest, together with all present and future 
attachments, replacements, substitutions, and additions thereto or therefor. 

“Premises” means the Land and all Improvements. 

“Project” is defined in Recital C.  

“Project Expenses” means the following costs, which may be paid from Project Income 
in the following order of priority to the extent of available Project Income: (a) all charges 
incurred in the operation of the Project for utilities, real estate and/or possessory interest taxes, 
assessments, and liability, fire, and other hazard insurance premiums; (b) salaries, wages, and 
other compensation due and payable to the employees or agents of the Tenant who maintain, 
administer, operate, or provide services in connection with the Project, including all withholding 
taxes, insurance premiums, Social Security payments and other payroll taxes or payments 
required for such employees; (c) required payments of interest, principal, or annual servicing 
fees, if any, on any construction or permanent financing secured by the Project that has been 
approved by the City; (d) all other expenses actually incurred by the Tenant to cover routine 
operating and services provision costs of the Project, including maintenance and repair and the 
reasonable fee of any managing agent; (e) Base Rent payments; (f) deposits to reserves accounts 
required to be established under the Loan Documents; (g) the approved annual asset management 
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fees indicated in the Annual Operating Budget and approved by the City; (h) any extraordinary 
expenses as approved in advance by the City; and (i) Supportive Services.  

“Project Income” means all income and receipts in any form received by the Tenant 
from the operation of the Premises, including, but not limited to, the following: (a) rents, fees, 
charges, and deposits (other than tenant’s refundable security deposits); (b) Section 8 or other 
rental subsidy payments received for the Project, supportive services funding (if applicable); (c) 
price index adjustments and any other rental adjustments to leases or rental agreements; (d) 
proceeds from vending and laundry room machines; (e) the proceeds of business interruption or 
similar insurance; (f) any accrued interest disbursed from any reserve account required under this 
Agreement for a purpose other than that for which the reserve account was established; (g) 
reimbursements and other charges paid to Tenant in connection with the Project; and (h) other 
consideration actually received from the operation of the Project, including non-residential uses 
of the Site.  Project Income does not include interest accruing on any portion of the Funding 
Amount or tenant’s refundable security deposits. Project Income does not include interest 
accruing on any portion of the MOHCD loan, if applicable, or refundable security deposits from 
Residential Occupants  

“Qualified Households” means households whose income does not exceed the 
maximum permissible annual income level at initial occupancy allowed under the MOHCD 
Declaration of Restrictions, including, but not limited to a member of the Homekey+ Target 
Population or eligible under the Homekey+ Program Requirements during the term of the 
Standard Agreement, subject to ARTICLE 9 below. For purposes of this Ground Lease, 
Qualified Households has the same meaning as “Qualified Tenants” in the MOHCD Declaration 
of Restrictions. 

“Residential Occupant” means any residential household authorized by the Tenant to 
occupy a Residential Unit on the Premises, whether or not a Qualified Household. 

“Residential Unit” has the meaning set forth in Section 9.01. 

“Residual Receipts” means all Project Income in any given Lease Year remaining after 
payment of Project Expenses. The amount of Residual Receipts will be based on figures 
contained in audited financial statements.  

“Standard Agreement” means the Homekey+ Standard Agreement between the City 
(through HSH), Tenant, Five Keys, and HCD. 

“Subsequent Owner” means any successor to the Tenant’s interest in the Leasehold 
Estate and the Improvements who acquires that 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. 

“Tenant” means 835 Turk LLC, a California limited liability company, and its 
successors and assigns (or a Subsequent Owner, where appropriate). 

“Term” has the meaning set forth in Section 2.01, or earlier terminated as provided in 
this Ground Lease. 

 “Very Low-Income Households” means: (a) for a term of fifty-five (55) years from the 
date on which a final Certificate of Occupancy is issued for the Project, a tenant household with 
combined initial income that does not exceed fifty percent (50%) of Area Median Income; and 
(b) for any period of the Term thereafter, a tenant household with combined initial income that 
does not exceed fifty percent (50% of area median income, as published by MOHCD). 
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ARTICLE 2  TERM 

2.01 Term. The term of this Ground Lease will commence upon the Effective Date and will 
expire fifty-five (55) years from that date (“Term”).  

2.02 Reserved. 

2.03 Reserved. 

2.04 Reserved. 

2.05 Holding Over. Any holding over after the expiration or earlier termination of the Term 
without the City’s written consent will constitute a default by the Tenant and entitle the City to 
exercise any or all of its remedies as provided in this Ground Lease, even if the City elects to 
accept one or more payments of Annual Rent. Failure to surrender the Premises in the condition 
required by this Ground Lease will constitute holding over until the conditions of surrender are 
satisfied. 

ARTICLE 3 FINANCIAL ASSURANCE 

In accordance with the dates specified in the Schedule of Performance (Attachment 2), 
the Tenant will submit to the City for approval evidence satisfactory to the City that the Tenant 
has sufficient equity capital and commitments for rehabilitation and permanent financing, and/or 
such other evidence of capacity to proceed with the rehabilitation of the Project in accordance 
with this Ground Lease. City hereby acknowledges that as of the Agreement Date, the Tenant 
has satisfied this requirement.  

ARTICLE 4 RENT 

4.01 Annual Rent 

Tenant will pay to the City One Dollar ($1.00) (the “Annual Rent”). Annual Rent 
consists of Base Rent, as defined in Section 4.02 below, without offset of any 
kind (except as otherwise permitted by this Ground Lease) and without necessity 
of demand, notice, or invoice.  

Reserved. 

4.02 Base Rent 

“Base Rent” means, in any given Lease Year, One Dollar. provided, however, 
that if the Tenant or any Subsequent Owner fails, after notice and opportunity to 
cure, to comply with the provisions of Section 9.01, then Base Rent will be 
increased to the full amount of Annual Rent Base Rent will be due and payable in 
arrears on January 31st of each Lease Year; provided that the first Base Rent 
payment will not be due until January 31st of the calendar year following the First 
Lease Payment Year. Additionally, if a Subsequent Owner elects under Section 

4.0l(a) 

4.0l(b) 

4.02(a) 
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26.06(b) to operate the Project without being subject to Section 9.01, then Annual 
Rent will be adjusted as provided in Section 26.07. 

If the Project does not have sufficient Project Income to pay Base Rent in any 
given Lease Year after the payment of (a) through (d) in the definition of Project 
Expenses, above, and the City has received written notice from Tenant regarding 
its inability to pay Base Rent from Project Income at least sixty (60) days before 
the Base Rent due date, along with supporting documentation for Tenant’s 
position that it is unable to pay Base Rent from Project Income, then the unpaid 
amount will be deferred and all deferred amounts will accrue without interest until 
paid (“Base Rent Accrual”). The Base Rent Accrual will be due and payable 
each year from and to the extent Residual Receipts is available. Any Base Rent 
Accrual will be due and payable on the earlier of (i) sale of the Project and 
Leasehold Estate (but not a refinancing or foreclosure of the Project and 
Leasehold Estate); or (ii) termination of this Ground Lease (unless a new lease is 
entered into with a mortgagee under Section 26.09 below).  

If Tenant has not provided City with the required written notice and 
documentation under Section 4.02(b)in connection with its claim that it cannot 
pay Base Rent due to insufficient Project Income, and/or the City has reasonably 
determined that Tenant’s claim that it is unable to pay Base Rent is not supported 
by such documentation, the City will assess a late payment penalty of two percent 
(2%) for each month or any part thereof that any Base Rent payment is 
delinquent. This penalty will not apply to Base Rent Accrual that has been 
previously approved by the City under Section 4.02(b). The Tenant may request 
in writing that the City waive such penalties by describing the reasons for 
Tenant’s failure to pay Base Rent and Tenant’s proposed actions to ensure that 
Base Rent will be paid in the future. The City may, in its sole discretion, waive in 
writing all or a portion of such penalties if it finds that Tenant’s failure to pay 
Base Rent was beyond Tenant’s control and that Tenant is diligently pursuing 
reasonable solutions to such failure to pay. 

4.03 Reserved. 

4.04 Triple Net Lease. This Ground Lease is a triple net lease and the Tenant will be 
responsible to pay all costs, charges, taxes, impositions, and other obligations related to the 
Premises accruing after the Effective Date. If the City pays any such amounts, whether to cure a 
default or otherwise protect its interests hereunder, the City will be entitled to be reimbursed by 
Tenant the full amount of such payments as additional rent within thirty (30) days of written 
demand by the City. Failure to timely pay the additional rent will be a default by Tenant of this 
Ground Lease. No occurrence or situation arising during the Term, or any Law, whether foreseen 
or unforeseen, and however extraordinary, relieves Tenant from its liability to pay all of the sums 
required by any of the provisions of this Ground Lease, or otherwise relieves Tenant from any of 
its obligations under this Ground Lease, or gives Tenant any right to terminate this Ground Lease 
in whole or in part. 

4.05 Reserved. 
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4.06 Tenant’s Compliance with City Business and Tax and Regulations Code. Tenant 
acknowledges that under Section 6.10-2 of the San Francisco Business and Tax Regulations 
Code, the City Treasurer and Tax Collector may require the withholding of payments to any 
vendor that is delinquent in the payment of any amounts that the vendor is required to pay the 
City under the San Francisco Business and Tax Regulations Code.  If, under that authority, any 
payment City is required to make to Tenant under this Ground Lease is withheld, then City will 
not be in breach or default under this Lease, and the Treasurer and Tax Collector will authorize 
release of any payments withheld under this paragraph to Tenant, without interest, late fees, 
penalties, or other charges, upon Tenant coming back into compliance with its San Francisco 
Business and Tax Regulations Code obligations. 

 

ARTICLE 5 CITY COVENANTS 

The City is duly created, validly existing, and in good standing under the Law, and has 
full right, power, and authority to enter into and perform its obligations under this Ground Lease. 
The City covenants and warrants that, during the Term, Tenant and its Residential Occupants 
will have, hold, and enjoy peaceful, quiet, and undisputed possession of the Land, leased without 
hindrance or molestation by or from anyone so long as the Tenant is not in default under this 
Ground Lease. 

ARTICLE 6 TENANT COVENANTS 

Tenant covenants and agrees for itself and its successors and assigns that: 

6.01 Authority. Tenant is a duly formed limited liability company under California law and 
has the full rights, power, and authority to enter into and perform its obligations under this 
Ground Lease. 

6.02 Use of Premises and Rents. During the Term of this Ground Lease, Tenant and its 
successors and assigns will comply with the following requirements: 

Permitted Uses. Except as provided in Sections 26.06 and 26.07 of this Ground 
Lease, Tenant will devote the Premises to, exclusively and in accordance with, the 
uses authorized by this Ground Lease, as specified in ARTICLE 9 below, which 
are the only uses permitted by this Ground Lease. Tenant acknowledges that a 
prohibition on the change in use contained in Section 9.01 is expressly authorized 
by California Civil Code section 1997.230 and is fully enforceable. 

Non-Discrimination. Tenant will not discriminate against or segregate any person 
or group of persons on account of race, color, creed, religion, ancestry, national 
origin, sex, gender identity, marital or domestic partner status, sexual orientation, 
or disability (including HIV or AIDS status) in the sale, lease, rental, sublease, 
transfer, use, occupancy, tenure, or enjoyment of the Premises, or any part 
thereof, and Tenant or any person claiming under or through it will not establish 
or permit any such practice or practices of discrimination or segregation with 
reference to the selection, location, number, use or occupancy, of Residential 

6.02(a) ___ _ 

6.02(b) ____ _ 
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Occupants, Non-residential Occupants, subtenants or vendees on the Premises, or 
any part thereof, except to the extent permitted by Law or required by funding 
source. Tenant will not discriminate against Residential Occupants with 
certificates or vouchers under the Section 8 program or any successor rent subsidy 
program. 

Non-Discriminatory Advertising. All advertising (including signs) for sublease of 
the whole or any part of the Premises must include the legend “Equal Housing 
Opportunity” in type or lettering of easily legible size and design, or as required 
by applicable Law. 

Access for Disabled Persons. Tenant will comply with all applicable Laws 
providing for access for persons with disabilities, including, but not limited to, the 
Americans with Disabilities Act and Section 504 of the Rehabilitation Act of 
1973. 

Coordinated Entry System. Tenant will accept referrals from HSH or its successor 
agency. All Residential Units will be filled with referrals of eligible individuals 
from HSH via the Coordinated Entry System (or ONE System). All referral 
protocols for Residential Units will be developed in collaboration with the local 
Continuum of Care and implemented consistent with the Homekey+ Program 
Requirements.  Tenant will not lease a Residential Unit nor enter into a new 
residential lease or rental agreement with anyone who is not referred to Tenant by 
HSH or through the Coordinated Entry System, unless otherwise agreed to in 
writing by City.  

Lead-Based Paint. Tenant will comply with the regulations set forth in 24 CFR 
Part 35 and all applicable rules and orders issued thereunder which prohibit the 
use of lead-based paint in certain residential structures undergoing federally 
assisted construction and require the elimination of lead-based paint hazards. 

Permitted Uses of Residual Receipts. All annual Project Income, before the 
calculation of Residual Receipts, will be used to pay Project Expenses. If the 
Tenant is in compliance with MOHCD’s Residual Receipts Policy, as amended 
from time to time, and all applicable requirements and agreements under this 
Ground Lease, Tenant will then use any Residual Receipts to make the following 
payments in the following order of priority: 

i. First to Base Rent Accrual payments, if any;  

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

iii. Then, any remaining Residual Receipts may be used by Tenant for any 
purposes permitted under the MOHCD Loan and Grant Agreement, as it may 
be amended from time to time.  

6.02(c) ________ _ 

6.02(d) ______ _ 

6.02(e) ______ _ 

6.02(f) ____ _ 

6.02(g) _________ _ 
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Notwithstanding the foregoing, Tenant and the City agree that the distribution of Residual 
Receipts may be modified based on the requirements of other Lenders.   

6.03 City Deemed Beneficiary of Covenants. In amplification, and not in restriction, of the 
provisions of the preceding subsections, it is intended and agreed that the City will be deemed 
beneficiary of the agreements and covenants provided in this ARTICLE 6 for in its own right and 
also for the purposes of protecting the interests of the community and other parties, public or 
private, in whose favor or for whose benefit such agreements and covenants have been provided. 
Those agreements and covenants will run in favor of the City for the entire term of those 
agreements and covenants, without regard to whether the City has at any time been, remains, or 
is an owner of any land or interest therein, or in favor of, to which such agreements and 
covenants relate. The City will have the exclusive right, in the event of any breach of any such 
agreements or covenants, in each case, after notice and the expiration of cure periods, to exercise 
all the rights and remedies and to maintain any actions at law or suits in equity or other proper 
proceedings to enforce the curing of such breach of covenants, to which it or any other 
beneficiaries of such agreements or covenants may be entitled. 

ARTICLE 7 ANNUAL INCOME COMPUTATION, AND 
CERTIFICATION 

Upon written request by the City, Tenant will furnish to the City a list of the persons who 
are Residential Occupants, the specific unit that each person occupies, the household income of 
the Residential Occupants of each unit, the household size and the rent being charged to the 
Residential Occupants of each unit along with an income certification, in the form set forth in 
Attachment 5, for each Residential Occupant. In addition, each Residential Occupant must be 
required to provide any other information, documents, or certifications deemed necessary by the 
City to substantiate the Residential Occupant's income. If any state or federal agency requires an 
income certification for Residential Occupants containing the above-referenced information, the 
City will accept such certification in lieu of Attachment 5 as meeting the requirements of this 
Ground Lease. In addition to such initial and annual list and certification, Tenant will provide the 
same information and certification to the City regarding each Residential Occupant by no later 
than twenty (20) business days after such Residential Occupant commences occupancy.  

ARTICLE 8 CONDITION OF SITE—“AS IS” 

8.01 Tenant acknowledges and agrees that Tenant is familiar with the Land, the Land is being 
leased and accepted in its “as-is” condition, without any changes or alterations by the City, 
without representation or warranty of any kind, and subject to all applicable Laws governing 
their use, development, occupancy, and possession. Tenant further represents and warrants that 
Tenant has investigated and inspected, independently or through agents of Tenant's choosing, the 
condition of the Land and the suitability of the Land for Tenant's intended use. Tenant 
acknowledges and agrees that neither the City nor any of its agents have made, and the City 
hereby disclaims, any representations or warranties, express or implied, concerning the rentable 
area of the Land, the physical or environmental condition of the Land, or the present or future 
suitability of the Land for Tenant's use, or any other matter whatsoever relating to the Land, 
including, without limitation, any implied warranties of merchantability or fitness for a particular 
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purpose; it being expressly understood that the Land is being leased in an “AS IS” condition with 
respect to all matters. 

8.02 Accessibility Disclosure. California Civil Code Section 1938 requires commercial 
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist (“CASp”) to determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not require landlords to have the 
inspections performed. Tenant is advised that the Land has not been inspected by a CASp. 

8.03 Presence of Hazardous Substances. California law requires landlords to disclose to 
tenants the presence of certain Hazardous Substances. Tenant is advised that the Land may 
contain Asbestos-Containing Materials, Lead-Containing Materials, Mercury-Containing Lamps 
and Polychlorinated Biphenyls, as further described in that Phase I Environmental Site 
Assessment prepared by SCA Environmental, Inc dated April 25, 2025. 

ARTICLE 9 PERMITTED AND PROHIBITED USES 

9.01 Permitted Uses and Occupancy Restrictions. The permitted uses of the Project (in each 
instance, a “Permitted Use” and collectively, “Permitted Uses”) are limited to the rehabilitation 
and operation of the multifamily residential building consisting of 106 rental units of permanent 
supportive housing for formerly homeless households (collectively, the “Residential Units”) and 
a common area. The City acknowledges that 93 units in the Project are currently occupied and 
not all existing tenants may qualify as Qualified Households (a "Non-Qualified Household"). 
Tenant may charge any Non-Qualified Household a market-rate rent in accordance with the 
terms of their existing lease, but will maintain rent levels to ensure any tenants as of the 
Agreement Date are not displaced. Tenant covenants that as a Non-Qualified Household vacates 
a Residential Unit, Tenant shall rent the vacated Residential Unit to a Qualified Household. 
Following a vacancy of a Non-Qualified Household after rehabilitation of the Project, one 
hundred percent (100%) of the Residential Units in the Project will be occupied by or available 
for rental by Residential Occupants certified as Qualified Households, as set forth in MOHCD’s 
Declaration of Restrictions and any amendments thereto mutually agreed upon by the parties. In 
addition, following a vacancy of a Non-Qualified Household in a Unit after rehabilitation of the 
Project, 1) all Residential Units must be made available to homeless households or those at risk 
of homelessness during the period in which the City’s Local Operating Subsidy program is in 
operation and the City provides such subsidy to the Project under the LOSP Agreement, and 2) 
during the term of the Standard Agreement and once all Non-Qualified Tenants have vacated 
their units, all Units will be targeted to Tenants who qualify under the Homekey+ Target 
Population. 

9.02 Prohibited Uses. The following activities, by way of example only and without limitation, 
and any other use that is not a Permitted Use (in each instance, a “Prohibited Use” and 
collectively, “Prohibited Uses”), are inconsistent with this Ground Lease, are strictly prohibited 
and are considered Prohibited Uses:  

any activity, or the maintaining of any object, that is not within the Permitted Use; 9.02(a) 
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any activity, or the maintaining of any object, that will in any way increase the 
existing rate of, affect or cause a cancellation of, any fire or other insurance policy 
covering the Premises, any part thereof or any of its contents; 

any activity or object that will overload or cause damage to the Premises; 

any activity that constitutes waste or nuisance, including, but not limited to, the 
preparation, manufacture or mixing of anything that might emit any objectionable 
odors, noises, or lights onto adjacent properties, or the use of loudspeakers or 
sound or light apparatus that can be heard or seen outside the Premises; 

any activity that will in any way injure, obstruct, or interfere with the rights of 
owners or occupants of adjacent properties, including, but not limited to, rights of 
ingress and egress; 

any vehicle and equipment maintenance, including but not limited to, fueling, 
changing oil, transmission or other automotive fluids; 

the storage of any and all excavated materials, including but not limited to, dirt, 
concrete, sand, asphalt, and pipes, except as necessary for construction of the 
Improvements; 

the storage of any and all aggregate material, or bulk storage, such as wood or of 
other loose materials, except as necessary for construction of the Improvements; 
or 

the washing of any vehicles or equipment; and 

bars, retail liquor sales, marijuana sales, or any other uses the cater exclusively to 
adults. 

ARTICLE 10 SUBDIVISION; CONSTRUCTION OF 
IMPROVEMENTS 

10.01 Schedule of Performance. Tenant will undertake and complete all physical construction 
of the Improvements, as approved by the City, in accordance with the Schedule of Performance 
attached hereto as Attachment 2.  

10.02 Reserved. 

10.03 General Requirements and Rights of the City. All construction documents, including but 
not limited to preliminary and final plans and specifications for the rehabilitation of the 
Improvements by Tenant (collectively the “Construction Documents”) must be prepared by a 
person registered in and by the State of California to practice architecture and must be in 
conformity with this Ground Lease, including any limitations established in the City’s reasonable 
approval of the schematic drawings, if any, preliminary construction documents, and final 
construction documents for the Premises, and all applicable Laws. The architect will use, as 
necessary, members of associated design professions, including engineers and landscape 

9.02(b) 

9.02(c) 

9.02(d) 

9.02(e) 

9.02(f) 

9.02(g) 

9.02(h) 

9.02(i) 

9.02(j) 



 

13 

architects. Notwithstanding anything to the contrary contained in this ARTICLE 10, the City 
hereby acknowledges that for purposes of this Ground Lease, the Final Construction Documents 
for the Project have been approved as of the Agreement Date. 

10.04 City Approvals and Limitation Thereof. The Construction Documents must be approved 
by the City in the manner set forth below: 

Compliance with Ground Lease. The City’s approval with respect to the 
Construction Documents is limited to determination of their compliance with this 
Ground Lease. The Construction Documents will be subject to general 
architectural review and guidance by the City as part of this review and approval 
process. 

MOHCD Does Not Approve Compliance with Construction Requirements. The 
City’s approval is not directed to engineering or structural matters or compliance 
with local building codes and regulations, the Americans with Disabilities Act, or 
any other applicable Law relating to construction standards or requirements. 
Tenant further understands and agrees that the City is entering into this Ground 
Lease in its capacity as a property owner with a proprietary interest in the Land 
and not as a regulatory agency with police powers. Nothing in this Ground Lease 
will limit in any way Tenant’s obligation to obtain any required approvals from 
the City officials, departments, boards, or commissions having jurisdiction over 
the Premises. By entering into this Ground Lease, the City is in no way modifying 
or limiting Tenant’s obligation to cause the Premises to be used and occupied in 
accordance with all applicable Laws.  

10.05 Construction to be in Compliance with Construction Documents and Law.  

Compliance with City Approved Documents. The rehabilitation of the 
Improvements must be in compliance with the City-approved Construction 
Documents. 

Compliance with Local, State and Federal Laws. The / rehabilitation of the 
Improvements must be in strict compliance with all applicable Laws. Tenant 
understands and agrees that Tenant’s use of the Premises and the rehabilitation of 
the Improvements permitted under this Ground Lease will require authorizations, 
approvals, or permits from governmental regulatory agencies with jurisdiction 
over the Premises, including, without limitation, City agencies. Tenant will be 
solely responsible for obtaining any and all such regulatory approvals. Tenant 
may not seek any regulatory approval without first obtaining the written consent 
of the City as Landlord under this Ground Lease. Tenant will bear all costs 
associated with applying for and obtaining any necessary or appropriate 
regulatory approval and will be solely responsible for satisfying any and all 
conditions imposed by regulatory agencies as part of a regulatory approval; 
provided, however, any such condition that could affect use or occupancy of the 
Premises or the City’s interest therein must first be approved by the City in its 
sole discretion. Any fines or penalties levied as a result of Tenant’s failure to 
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comply with the terms and conditions of any regulatory approval will be 
immediately paid and discharged by Tenant, and the City will have no liability, 
monetary or otherwise, for any such fines or penalties. Tenant will indemnify, 
defend, and hold harmless the City and the other Indemnified Parties hereunder 
against all Claims (as such terms are defined in ARTICLE 21 below) arising in 
connection with Tenant’s failure to obtain, or failure by Tenant, its agents, or 
invitees to comply with, the terms and conditions of any regulatory approval.  

10.06 Approval of Construction Documents by the City. Tenant will submit and the City will 
approve or disapprove the Construction Documents referred to in this Ground Lease within the 
times established in the Schedule of Performance attached hereto as Attachment 2, so long as 
each set of the applicable Construction Documents are complete and properly submitted within 
the time frames set forth in the Schedule of Performance attached hereto as Attachment 2. 
Failure by the City either to approve or disapprove within the times established in the Schedule 
of Performance attached hereto as Attachment 2 will entitle Tenant to a day-for-day extension of 
time for completion of any activities delayed as a direct result of the City’s failure to timely 
approve or disapprove the Construction Documents. The City hereby acknowledges that, as 
Landlord under this Ground Lease, as of the Agreement Date, the City has approved the 
Construction Documents for the Project.  

10.07 Disapproval of Construction Documents by the City. If the City disapproves the 
Construction Documents in whole or in part as not being in compliance with this Ground Lease, 
Tenant will submit new or corrected Construction Documents which are in compliance within 
thirty (30) days after written notification to it of disapproval, and the provision of this section 
relating to approval, disapproval and re-submission of corrected Construction Documents will 
continue to apply until the Construction Documents have been approved by the City; provided, 
however, that in any event Tenant must submit satisfactory Construction Documents (i.e., 
approved by the City) no later than the date specified therefor in the Schedule of Performance 
attached hereto as Attachment 2.  

10.08 Issuance of Building Permits. Tenant will have the sole responsibility for obtaining all 
necessary building permits and will make application for such permits directly to the City's 
Department of Building Inspection. The City understands and agrees that Tenant may use the 
Fast Track method of permit approval for rehabilitation of the Improvements.  

10.09 Performance and Payment Bonds. Before commencement of rehabilitation of the 
Improvements, Tenant will deliver to the City performance and payment bonds, each for the full 
value of the cost of rehabilitation of the Improvements, which bonds will name the City as co-
obligee, or such other completion security which is acceptable to the City. The payment and 
performance bonds may be obtained by Tenant’s general contractor and name Tenant and the 
City as co-obligees. 

10.10 City Approval of Changes after Commencement of Construction. Tenant may not 
approve or permit any change to the Construction Documents approved by the City without the 
City's prior written consent. Tenant will provide adequate and complete backup documentation 
for analysis of the appropriateness of any requested change to the Construction Documents 
(each, a “Change Order”) to the City. This backup documentation shall include confirmation that 
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the Change Order has been reviewed, vetted or negotiated, and accepted by (with modifications 
where appropriate) the Tenant and architect/engineer prior to submission to the City. Questions, 
comments or requests for additional information will be provided by the City within five (5) 
business days of receipt of Change Order. City will promptly review and accept or deny the 
Change Order within ten (10) business days of a complete submission by Tenant. In the event the 
City requests further information, the City will have no less than five (5) business days from 
receipt of such information to accept or deny the Change Order.  In the event the City fails to 
accept, deny or issue request for further information related to the Change Order within the later 
of 10 business days from submission of the Change Order or 5 business days of receipt of 
additional information, the Change Order will be deemed accepted. If the City denies the Change 
Order, City will specify the reasons for the denial in writing. Tenant will submit on a monthly or 
more frequent basis or as requested by MOHCD, a contingency balance report (in Excel format 
or equivalent) which documents all Change Orders as approved, pending, or under review. 

10.11 Times for Construction. Tenant agrees for itself, and its successors and assigns to or of 
the Leasehold Estate or any part thereof, that Tenant and such successors and assigns will 
promptly begin and diligently prosecute to completion the rehabilitation of the Improvements on 
the Land, and that such rehabilitation will be completed no later than the dates specified in the 
Schedule of Performance attached hereto as Attachment 2, subject to force majeure, unless such 
dates are extended by the City. 

10.12 Force Majeure. For the purposes of any of the provisions of this Ground Lease, and 
notwithstanding anything to the contrary, neither the City nor Tenant, as the case may be, will be 
considered in breach or default of its obligations, and there will not be deemed a failure to satisfy 
any conditions with respect to the beginning and completion of rehabilitation of the 
Improvements, or progress in respect thereto, in the event of enforced delay in the performance 
of such obligations or satisfaction of such conditions, due to unforeseeable causes beyond its 
control and without its fault or negligence, including, but not limited to, acts of God, acts of the 
public enemy, terrorism, fires, floods, epidemics, quarantine restrictions, strikes, freight 
embargoes, general scarcity of materials, unusually severe weather, or delays of subcontractors 
due to unusual scarcity of materials or unusually severe weather; it being the purposes and intent 
of this provision that the time or times for the satisfaction of conditions to this Ground Lease 
including those with respect to rehabilitation of the Improvements, will be extended for the 
period of the enforced delay; provided, however, that the party seeking the benefit of the 
provisions of this paragraph must have notified the other party of the delay and its causes in 
writing within thirty (30) days after the beginning of any such enforced delay and requested an 
extension for the reasonably estimated period of the enforced delay; and, provided further, that 
this paragraph does apply to, and nothing contained in this paragraph will extend or will be 
construed to extend, the time of performance of any of Tenant's obligations to be performed 
before the commencement of construction, and the failure to timely perform pre-commencement 
of construction obligations will not extend or be construed to extend Tenant's obligations to 
commence, prosecute, and complete the rehabilitation of the Improvements in the manner and at 
the times specified in this Ground Lease. 

10.13 Reports. Beginning when the rehabilitation of the Improvements commences and 
continuing until completion of the rehabilitation of the Improvements, Tenant will make a report 
in writing to the City every month, in such detail as may reasonably be required by the City, as to 
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the actual progress of the Tenant with respect to the rehabilitation. The MOHCD Monthly 
Project Update required under the MOHCD Loan Documents will satisfy this requirement.  

10.14 Access to Site. As of the Effective Date and until the City issues a Certificate of 
Completion, Tenant will permit access to the Site to the City whenever and to the extent 
necessary to carry out the purposes of the provisions of this Ground Lease, at reasonable times 
and upon reasonable advance notice, and on an emergency basis without notice whenever the 
City believes that emergency access is required. After the City’s issuance of a Certificate of 
Completion, access to the Premises will be governed by ARTICLE 24, below.  

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

10.16 Completion of Improvements by New Developer. In the event a Lender forecloses, 
obtains a deed in lieu of foreclosure, or a Subsequent Owner otherwise realizes on the Premises 
and undertakes rehabilitation of the Improvements (“New Developer”): (a) the New Developer 
will not be bound by the provisions of the Schedule of Performance attached hereto as 
Attachment 2 with respect to any deadlines for the completion of the Improvements but will only 
be required to complete the Improvements with due diligence and in conformance with a new 
Schedule of Performance as agreed upon by the New Developer and the City; (b) the New 
Developer will only be required to complete the Improvements in accordance with all applicable 
building codes and ordinances, and the approved Construction Documents with such changes 
that are mutually agreed upon by the City and the New Developer under the following clause (c); 
and (c) the City and the New Developer will negotiate in good faith such reasonable amendments 
and reasonable modifications to ARTICLE 10 of this Ground Lease as the parties mutually 
determine to be reasonably necessary based on the financial and construction conditions then 
existing. 

ARTICLE 11 RESERVED  

ARTICLE 12 CHANGES TO THE IMPROVEMENTS 

12.01 Post-Completion Changes. The City has a particular interest in the Project and in the 
nature and extent of the permitted changes to the Premises. Accordingly, it imposes the 
following control on the Premises: during the term of this Ground Lease, neither Tenant, nor any 
voluntary or involuntary successor or assign, may make or permit any Change (as defined in 
Section 12.02) in the Premises, unless and until the express prior written consent for any change 
has been requested in writing from the City and received, and, if received, on such terms and 
conditions as the City may reasonably require. The City will not unreasonably withhold or delay 
its response to such a request.  

12.02 Definition of Change. “Change” means any alteration, modification, addition, and/or 
substitution of or to the Site, the Improvements, and/or the density of development that differs 
materially from that which existed upon the completion of rehabilitation of the Improvements in 
accordance with this Ground Lease, and includes, without limitation, the exterior design and 
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exterior materials and tenant improvements. For purposes of the foregoing, “exterior” includes 
the roof of the Improvements. “Change” does not include any repair, maintenance, cosmetic 
interior alterations (e.g., paint, carpet, installation of moveable equipment and trade fixtures, and 
hanging of wall art) in the normal course of operation of the Project, or as may be required in an 
emergency to protect the safety and well-being of the Project’s Residential Occupants. 

12.03 Enforcement. Subject to ARTICLE 19 below, the City will have all remedies in law or 
equity (including, without limitation, restraining orders, injunctions, and/or specific 
performance), judicial or administrative, to enforce the provisions of this ARTICLE 12, 
including, without limitation, any threatened or actual breach or violation of this ARTICLE 12. 

ARTICLE 13 TITLE TO IMPROVEMENTS  

The City acknowledges that fee title to the Improvements will be vested in Tenant for the 
Term of this Ground Lease. It is the intent of the Parties that this Ground Lease and the 
Memorandum of Ground Lease will create a constructive notice of severance of the 
Improvements from the Land without the necessity of a deed from the City to Tenant. The City 
and Tenant agree that fee title to the Improvements will remain vested in Tenant during the 
Term, subject to Section 14.01 below; provided, however, that, subject to the rights of any 
Lenders and as further consideration for the City entering into this Ground Lease, at the 
expiration or earlier termination of this Ground Lease, fee title to all the Improvements will vest 
in the City without further action of any party, without any obligation by the City to pay any 
compensation to Tenant, and without the necessity of a deed from Tenant to the City. Without 
limiting the effectiveness of the previous sentence, upon the City’s written request, on expiration 
or sooner termination of this Ground Lease, Tenant will execute and deliver to the City an 
acknowledged and good and sufficient grant deed conveying to the City Tenant’s fee interest in 
the Improvements.  

ARTICLE 14 ASSIGNMENT, SUBLEASE, OR OTHER 
CONVEYANCE 

14.01 Assignment, Sublease, or Other Conveyance by Tenant. Tenant will not sell, assign, 
convey, sublease, or transfer in any other mode or form all or any part of the Leasehold Estate or 
its interest in the Premises or any portion thereof, other than to Lender(s) or affiliates of 
Lender(s) as provided in this Ground Lease, or allow any person or entity to occupy or use all or 
any part of the Land, other than leases to Residential Occupants in the ordinary course of 
business, and it may not contract or agree to do any of the foregoing, without the prior written 
approval of the City, which approval will not be unreasonably withheld or delayed. Tenant will 
provide any background or supporting documentation that the City may require in assessing 
Tenant’s request for approval.  

14.02 Assignment, Sublease, or Other Conveyance by the City. The parties acknowledge that 
any sale, assignment, transfer, or conveyance of all or any part of the City's interest in the Land, 
the Improvements, or this Ground Lease, is subject to this Ground Lease. The City will require 
that any purchaser, assignee, or transferee expressly assume all of the obligations of the City 
under this Ground Lease by a written instrument recordable in the Official Records of the City. 
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This Ground Lease will not be affected by any such sale, and Tenant will attorn to the purchaser 
or assignee.  

ARTICLE 15 TAXES 

Tenant will pay, or cause to be paid, before delinquency to the proper authority, any and 
all valid taxes, assessments, and similar charges on the Premises that become effective after the 
Effective Date of this Ground Lease, including all real and personal property taxes, real property 
transfer taxes, general and special assessments, real property transfer taxes, license fees, permit 
fees and all other governmental charges of any kind or nature whatsoever, including without 
limitation all penalties and interest thereon, levied or assessed on the Premises, on Tenant's 
Property, the leasehold or subleasehold estate or Tenant's use of the Premises, or any transfer of 
a leasehold interest or subleasehold interest in the Premises (including but not limited to, any 
transfer of the leasehold interest in the Premises pursuant to this Lease) whether under Laws in 
effect at the time this Lease is entered into or that become later effective, and all taxes levied or 
assessed on the possession, use, or occupancy of the Site. Tenant will not permit any taxes, 
assessments, or other similar charges to become a defaulted lien on the Premises; provided, 
however, that in the event any tax, assessment, or similar charge is payable in installments, 
Tenant may make, or cause to be made, payment in installments; and, provided further, that 
Tenant may contest the legal validity or the amount of any tax, assessment, or similar charge, 
through any proceeding Tenant considers reasonably necessary or appropriate, and Tenant may 
defer the payment so long as the validity or amount is contested by Tenant in good faith and 
without expense to the City. If Tenant contests a tax, assessment, or other similar charge, then 
Tenant will protect, defend, and indemnify the City against all Claims resulting from the contest, 
and if Tenant is unsuccessful in the contest, Tenant will immediately pay, discharge, or cause to 
be paid or discharged, the tax, assessment, or other similar charge. The City will furnish any 
information Tenant may reasonably request in connection with a contest, so long as that 
information is in the City’s possession or control or is otherwise available to the public. The City 
consents to and will reasonably cooperate and assist with Tenant applying for and obtaining any 
applicable exemptions from taxes, or assessments, or other similar charges levied on the 
Premises, or on Tenant’s interest therein. Tenant will have no obligation under this Section 
before the Effective Date, including, but not limited to, any taxes, assessments, or other similar 
charges levied against the Site that are incurred before the Effective Date. 

ARTICLE 16 UTILITIES 

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

ARTICLE 17 MAINTENANCE AND OPERATION 

17.01 Maintenance. Tenant, at all times during the Term, will maintain or cause to be 
maintained the Premises in good condition and repair to the reasonable satisfaction of the City, 
including the exterior, interior, substructure, and foundation of the Improvements and all 
fixtures, equipment, and landscaping from time to time located on the Premises or any part of 
them. The City will not be obligated to make any repairs, replacements, or renewals of any kind, 
nature, or description whatsoever to the Site or any buildings or improvements now or later 
located on the Land. Tenant will, at its sole expense, maintain any sidewalk and sidewalk area 
adjacent to the Premises in a good and safe condition in accordance with San Francisco Public 
Works Code Section 706 or any successor ordinance concerning the sidewalk maintenance 
within the City and County of San Francisco. Tenant will be considered an “owner” under Public 
Works Code Section 706 regarding the maintenance of any sidewalk and sidewalk area adjacent 
to the Premises. Tenant waives all rights to make repairs at the City's expense under Sections 
1932(1), 1941 and 1942 of the California Civil Code or under any similar Law now or later in 
effect. 

17.02 City’s Consent for Work Requiring a Permit. Tenant will not make, or cause or suffer to 
be made, any repairs or other work for which a permit is required by any applicable building 
code, standard, or regulation without first obtaining the City's prior written consent and the 
required permit. 

17.03 Capital Needs Assessment. Every five (5) years beginning on the fifth anniversary date of 
the issuance of the Certificate of Completion, Tenant will deliver to MOHCD a 20-year capital 
needs assessment or analysis of the Premises and replacement reserve requirements as set forth 
in MOHCD’s Policy For Capital Needs Assessments dated November 5, 2013, as it may be 
amended from time to time.  In accordance with the CNA Policy, Tenant must deliver to 
MOHCD an updated CNA every five (5) years after the Completion Date for approval. 

17.04 City's Right to Inspect. Without limiting ARTICLE 24 below, the City may make 
periodic inspections of the Premises and other areas for which Tenant has obligations and may 
advise Tenant when maintenance or repair is required, but such right of inspection will not 
relieve Tenant of its independent responsibility to maintain the Premises and other areas as 
required by this Ground Lease in a condition as good as, or better than, their condition at the 
completion of the Improvements, excepting ordinary wear and tear. 

17.05 City’s Right to Repair. If Tenant fails to maintain or to promptly repair any damage as 
required by this Ground Lease, the City may repair the damage at Tenant's sole cost and expense 
and Tenant will immediately reimburse the City for all costs of the repair. 

17.06 Operation. Following completion of the Improvements, Tenant will maintain and operate 
the consistent with the maintenance and operation of a safe, clean, well-maintained first-class 
residential project located in San Francisco. Tenant will be exclusively responsible, at no cost to 
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the City, for the management and operation of the Premises, including, but not limited to, the 
Residential Units. In connection with managing and operating the Premises, Tenant will provide 
(or require others to provide), services as necessary and appropriate to the uses to which the 
Project are put, including (a) repair and maintenance of the Improvements; (b) utility and 
telecommunications (including internet/Wi-Fi) services to the extent, if any, customarily 
provided by equivalent projects located in San Francisco; (c) cleaning, janitorial, pest 
extermination, recycling, composting, and trash and garbage removal; (d) landscaping and 
groundskeeping; (e) security services with on-site personnel for the Premises; and (f) sufficient 
lighting at night for pedestrians along pathways. Tenant will use commercially reasonable efforts 
to ensure that the Premises are used continuously during the Term for the Permitted Use and not 
allow any portion of the Premises to remain unoccupied or unused without the prior written 
consent of the City, which consent may be withheld in the City's sole and absolute discretion. 

ARTICLE 18 LIENS 

Tenant will use its best efforts to keep the Site free from any liens arising out of any work 
performed or materials furnished by itself or its subtenants. If a lien is filed, Tenant will have the 
right, upon posting of an adequate bond or other security, to contest any lien, and Tenant will 
satisfy or discharge the lien within ten (10) days after the final determination of the validity of 
the lien. If Tenant contests a lien, then Tenant will protect, defend, and indemnify the City 
against all Claims resulting therefrom. If Tenant does not cause a lien to be released of record or 
bonded around within twenty (20) days following written notice from the City of the imposition 
of the lien, or, if Tenant contests the lien but does not cause the lien to be satisfied or discharged 
as required under this Section, then the City will have, in addition to all other remedies provided 
in this Ground Lease and by Law, the right (but not the obligation) to cause the lien to be 
released by any means as it deems proper, including payment of the claim giving rise to such 
lien. All sums paid by the City for such purpose, and all reasonable expenses incurred by it in 
connection therewith, will be payable to the City by Tenant on demand. The provisions of this 
Section will not apply to any liens arising before the Effective Date that are not the result of 
Tenant’s contractors, consultants, or activities. 

ARTICLE 19 GENERAL REMEDIES 

19.01 Application of Remedies. The provisions of this ARTICLE 19 govern the parties' 
remedies for breach of this Ground Lease. 

19.02 Breach by the City. If Tenant believes that the City has materially breached this Ground 
Lease, Tenant will first notify the City in writing of the purported breach, giving the City one 
hundred twenty (120) days from receipt of such notice to cure the breach. If the City does not 
cure the breach within the 120-day period, or, if the breach is not reasonably susceptible to cure 
within that one hundred twenty (120) day period, begin to cure within one hundred twenty (120) 
days and diligently prosecute then cure to completion, then Tenant will have all of its rights at 
law or in equity by taking any or all of the following remedies: (i) terminating in writing this 
entire Ground Lease with the written consent of each Lender; (ii) prosecuting an action for 
damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other remedy 
available at law or equity. 
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19.03 Breach by Tenant. 

19.04 Default by Tenant 

Subject to the notice and cure rights under Sections 19.03(b) and 19.04, the 
following events each constitute a basis for the City to take action against Tenant: 

(i) Tenant fails to comply with the Permitted Uses and Occupancy 
Restrictions set forth in Section 9.01; 

(ii) 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 Improvements, except as permitted by this Ground Lease or 
otherwise approved by the City; 

(iii) From and after the Effective Date, Tenant, or its successor in 
interest, fails to pay real estate taxes or assessments or other similar 
charges on the Premises or any part thereof before delinquency, or places 
on the Site any encumbrance or lien unauthorized by this Ground Lease, 
or suffers any levy or attachment, or any material supplier’s or mechanic’s 
lien or the attachment of any other unauthorized encumbrance or lien, and 
the taxes or assessments or other similar charges not have been paid, or the 
encumbrance or lien removed or discharged within the time period 
provided in ARTICLE 18; provided, however, that Tenant has the right to 
contest any tax or assessment or encumbrance or lien as provided in 
ARTICLE 15 and ARTICLE 18; 

(iv) Tenant is adjudicated bankrupt or insolvent or makes a transfer to 
defraud its creditors, or makes an assignment for the benefit of creditors, 
or brings or is brought against Tenant any action or proceeding of any 
kind under any provision of the Federal Bankruptcy Act or under any 
other insolvency, bankruptcy, or reorganization act and, in the event such 
proceedings are involuntary, Tenant is not dismissed from the proceedings 
within sixty (60) days thereafter; or, a receiver is appointed for a 
substantial part of the assets of Tenant and such receiver is not discharged 
within sixty (60) days;  

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

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

 Notification and City Remedies. Upon the happening of 
any of the events described in Section 19.03(a) above, and before exercising any 
remedies, the City will notify Tenant, and each Lender (if applicable) in writing 
of the Tenant’s purported breach, failure, or act in accordance with the notice 
provisions of ARTICLE 38, giving Tenant sixty (60) days from the giving of the 

19.04(b) 
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notice to cure such breach, failure, or act. If Tenant does not cure or, if the breach, 
failure, or act is not reasonably susceptible to cure within that sixty (60) day 
period, begin to cure within sixty (60) days and diligently prosecute such cure to 
completion, then, subject to the rights of any Lender and subject to Section 19.04 
and ARTICLE 26, the City will have all of its rights at law or in equity, including, 
but not limited to 

(i) the remedy described in Section 1951.4 of the California Civil 
Code (a landlord may continue the lease in effect after a tenant's breach 
and abandonment and recover rent as it becomes due, if the tenant has the 
right to sublet and assign subject only to reasonable limitations) under 
which it may continue this Ground Lease in full force and effect and the 
City may enforce all of its rights and remedies under this Ground Lease, 
including the right to collect rent when due. During the period Tenant is in 
default, the City may enter the Premises without terminating this Ground 
Lease and relet them, or any part of them, to third parties for Tenant's 
account. Tenant will be liable immediately to the City for all reasonable 
costs that the City incurs in reletting the Premises, including, but not 
limited to, broker's commissions, expenses of remodeling the Premises 
required by the reletting and like costs. Reletting can be for a period 
shorter or longer than the remaining Term, at such rents and on such other 
terms and conditions as the City deems advisable, subject to any 
restrictions applicable to the Premises. Tenant will pay the City the rent 
due under this Ground Lease on the dates the rent is due, less the rent the 
City receives from any reletting. If the City elects to relet, then rentals 
received by the City from the reletting will be applied in the following 
order: (1) to reasonable attorneys' and other fees incurred by the City as a 
result of a default and costs if suit is filed by the City to enforce its 
remedies; (2) to the payment of any costs of maintaining, preserving, 
altering, repairing, and preparing the Premises for reletting, the other costs 
of reletting, including but not limited to brokers' commissions, attorneys' 
fees and expenses of removal of Tenant's Personal Property and Changes; 
(3) to the payment of rent due and unpaid; (4) the balance, if any, will be 
paid to Tenant upon (but not before) expiration of the Term. If that portion 
of the rentals received from any reletting during any month that is applied 
to the payment of rent, is less than the rent payable during the month, then 
Tenant must pay the deficiency to the City. The deficiency will be 
calculated and paid monthly. No act by the City allowed by this Section 
will terminate this Ground Lease unless the City notifies Tenant that the 
City elects to terminate this Ground Lease. After Tenant's default and for 
as long as the City does not terminate Tenant's right to possession of the 
Premises by written notice, if Tenant obtains the City's consent Tenant 
will have the right to assign or sublet its interest in this Ground Lease, but 
Tenant will not be released from liability and the assignment or subletting 
will not serve to cure the default; 
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(ii) the City may terminate Tenant's right to possession of the Premises 
at any time. No act by the City other than giving notice of termination to 
Tenant will terminate this Ground Lease. Acts of maintenance, efforts to 
relet the Premises, or the appointment of a receiver on the City’s initiative 
to protect the City’s interest under this Ground Lease will not constitute a 
termination of Tenant's right to possession. If the City elects to terminate 
this Ground Lease, then the City has the rights and remedies provided by 
California Civil Code Section 1951.2 (damages on termination for 
breach), including the right to terminate Tenant’s right to possession of the 
Premises and to recover the worth at the time of award of the amount by 
which the unpaid Annual Rent and any additional charges for the balance 
of the Term after the time of award exceeds the amount of rental loss for 
the same period that Tenant proves could be reasonably avoided, as 
computed pursuant to subsection (b) of such Section 1951.2. The City’s 
efforts to mitigate the damages caused by Tenant’s breach of this Ground 
Lease will not waive the City’s rights to recover damages upon 
termination; 

(iii) The right to have a receiver appointed for Tenant upon application 
by the City to take possession of the Premises and to apply any rental 
collected from the Premises and to exercise all other rights and remedies 
granted to the City under this Ground Lease; or 

(iv) seeking specific performance of this Ground Lease; or  

in the case of default under Section 19.03(a)(i), increasing the Base Rent 
to the full amount of the Annual Rent.  

19.05 City’s Right to Cure Tenant’s Default. If Tenant defaults in the performance of any of its 
obligations under this Ground Lease, the City may at any time thereafter after notice and 
expiration of the applicable cure period (except in the event of an emergency as determined by 
the City, in which case the may act when the City determines necessary), remedy the default for 
Tenant’s account and at Tenant’s expense. Tenant will pay to the City as additional Base Rent, 
promptly upon demand, all sums expended by the City, or other costs, damages, expenses, or 
liabilities incurred by the City, including reasonable attorneys’ fees, in remedying or attempting 
to remedy the default. Tenant’s obligations under this Section will survive the termination of this 
Ground Lease. Nothing in this Section implies any duty of the City to do any act that Tenant is 
obligated to perform under any provision of this Ground Lease, and the City’s cure or attempted 
cure of Tenant’s default will not constitute a waiver of Tenant’s default or any rights or remedies 
of the City on account of the default.  

19.06 Waiver of Redemption. Tenant hereby waives, for itself and all persons claiming by and 
under Tenant, redemption or relief from forfeiture under California Code of Civil Procedure 
Sections 1174 and 1179, or under any other pertinent present or future Law, in the event Tenant 
is evicted or the City takes possession of the Premises by reason of any default of Tenant 
hereunder. 
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19.07 Remedies Not Exclusive. The remedies set forth in Section 19.03(b) are not exclusive; 
they are cumulative and in addition to any and all other rights or remedies of the City now or 
later allowed by Law. Tenant's obligations hereunder will survive any termination of this Ground 
Lease. 

ARTICLE 20 DAMAGE AND DESTRUCTION 

20.01 Insured Casualty. If the Premises or any part thereof are damaged or destroyed by any 
cause covered by any policy of insurance required to be maintained by Tenant under this Ground 
Lease, Tenant will promptly commence and diligently complete the restoration of the Premises 
as nearly as possible to the condition thereof before such damage or destruction; provided, 
however, that if more than fifty percent (50%) of the Improvements are destroyed or are 
damaged by fire or other casualty and if the insurance proceeds do not provide at least ninety 
percent (90%) of the funds necessary to complete the restoration, then Tenant, with the prior 
written consent of Lender, may terminate this Ground Lease within thirty (30) days after the date 
on which Tenant is notified of the amount of insurance proceeds available for restoration. If 
Tenant is required or elects to restore the Premises, then all proceeds of any policy of insurance 
required to be maintained by Tenant under this Ground Lease will, subject to any applicable 
rights of Lenders, be used by Tenant for that purpose and Tenant will make up from its own 
funds or obtain additional financing as reasonably approved by the City any deficiency between 
the amount of insurance proceeds available for the work of restoration and the actual cost. If 
Tenant elects to terminate this Ground Lease as provided under this Section 20.01, or elects not 
to restore the Premises, then the insurance proceeds will be divided in the order set forth in 
Section 20.03. 

20.02 Uninsured Casualty. If (i) more than 50% of the Improvements are damaged or destroyed 
and ten percent (10%) or more of the cost to complete the restoration is not covered by insurance 
required to be carried under this Ground Lease; and (ii) in the reasonable opinion of Tenant, the 
undamaged portion of the Improvements cannot be completed or operated on an economically 
feasible basis; and (iii) there is not available to Tenant any feasible source of third party 
financing for restoration reasonably acceptable to Tenant; then Tenant may, with the written 
consent of each Lender, other than the City, terminate this Ground Lease upon ninety (90) days 
written notice to the City. If it appears that the provisions of this Section 20.02 may apply to a 
particular event of damage or destruction, Tenant will notify the City promptly and not consent 
to any settlement or adjustment of an insurance award without the City's written approval, which 
approval will not be unreasonably withheld or delayed. If Tenant terminates this Ground Lease 
under this Section 20.02, then all insurance proceeds and damages payable by reason of the 
casualty will be divided among City, Tenant, and Lenders in accordance with the provisions of 
Section 20.03. If Tenant does not have the right, or elects not to exercise the right, to terminate 
this Ground Lease as a result of an uninsured or underinsured casualty, then Tenant will 
promptly commence and diligently complete the restoration of the Premises as nearly as possible 
to their condition before the damage or destruction in accordance with the provisions of Section 
20.01 and will, subject to any applicable rights of Lenders, be entitled to all available insurance 
proceeds to do so. 

20.03 Distribution of the Insurance Proceeds. If Tenant elects to terminate and surrender as 
provided in either Sections 20.01 or 20.02, then the priority and manner for distribution of the 
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proceeds of any insurance policy required to be maintained by Tenant hereunder will be as 
follows: 

First to the Lenders, in order of their priority, to control, disburse or apply to any 
outstanding loan amounts in accordance with the terms their respective Leasehold 
Mortgages and applicable Law; 

Second, to pay for the cost of removal of all debris from the Site or adjacent and 
underlying property, and for the cost of any work or service required by any Law, 
for the protection of persons or property from any risk, or for the abatement of 
any nuisance, created by or arising from the casualty or the damage or destruction 
caused thereby; 

Third, to compensate City for any diminution in the value (as of the date of the 
damage or destruction) of the Site caused by or arising from the damage or 
destruction; and  

The remainder to Tenant. 

20.04 Clean-up of Housing Site. If Tenant terminates this Ground Lease under the provisions of 
Sections 20.01 or 20.02, then Tenant must all clean up and remove all debris from the Site and 
adjacent and underlying property and leave the Site in a clean and safe condition and in 
compliance with all Laws upon surrender, as described in in Section 20.03(b). If the proceeds of 
any insurance policy are insufficient to pay the clean-up and other costs described in Section 
20.03(b), then Tenant must pay the portion of the costs not covered by the insurance proceeds. 

20.05 Waiver. Tenant and the City intend that this Ground Lease fully govern all of their rights 
and obligations in the event of any damage or destruction of the Premises. Accordingly, the City 
and Tenant each hereby waive the provisions of Sections 1932(2), 1933(4), 1941 and 1942 of the 
California Civil Code, as such sections may from time to time be amended, replaced, or restated. 

ARTICLE 21 DAMAGE TO PERSON OR PROPERTY; 
HAZARDOUS SUBSTANCES; INDEMNIFICATION  

21.01 Damage to Person or Property—General Indemnification. City will not in any event 
whatsoever be liable for any injury or damage to any person happening on or about the Premises, 
for any injury or damage to the Premises, or to any property of Tenant, or to any property of any 
other person, entity, or association on or about the Premises, unless arising from the active gross 
negligence or willful misconduct of the City or any of its commissioners, officers, agents, or 
employees. Tenant will defend, hold harmless, and indemnify the City including, but not limited 
to, its boards, commissions, commissioners, departments, agencies, and other subdivisions, 
officers, agents, and employees (each, an “Indemnified Party” and collectively the 
“Indemnified Parties”), of and from all claims, loss, damage, injury, actions, causes of action, 
and liability of every kind, nature and description (collectively, “Claims”) incurred in connection 
with or directly or indirectly arising from the Premises, this Ground Lease, Tenant’s tenancy, its 
or their use of the Premises, including adjoining sidewalks and streets, and any of its or their 
operations or activities thereon or connected thereto; all regardless of the active or passive 
negligence of, and regardless of whether liability without fault is imposed or sought to be 

20.03(a) 

20.03(b) 

20.03(c) 

20.03(d) 



 

26 

imposed on, the Indemnified Parties, except to the extent that the indemnity is void or otherwise 
unenforceable under applicable Law in effect on or validly retroactive to the date of this Ground 
Lease and further excepting only such Claims that are caused exclusively by the willful 
misconduct or active gross negligence of the Indemnified Parties. The foregoing indemnity will 
include, without limitation, reasonable fees of attorneys, consultants, and experts and related 
costs and the City’s costs of investigating any Claim. Tenant specifically acknowledges and 
agrees that it has an immediate and independent obligation to defend the City from any claim 
that actually or potentially falls within any indemnity provision set forth in this Ground Lease 
even if such allegation is or may be groundless, fraudulent, or false, which obligation arises at 
the time such claim is tendered to Tenant by the City and continues at all times thereafter. 
Tenant’s obligations under this Article will survive the termination or expiration of this Ground 
Lease. 

21.02 Hazardous Substances—Indemnification. 

Tenant will indemnify, defend, and hold the Indemnified Parties harmless from 
and against any and all Claims of any nature whatsoever (including, without 
limitation, the reasonable fees and disbursements of counsel and engineering 
consultants) incurred by or asserted against any Indemnified Party in connection 
with, arising out of, in response to, or in any manner relating to violation of any 
Environmental Law, or any Release, threatened Release, and any condition of 
pollution, contamination or Hazardous Substance-related nuisance on, under or 
from the Premises. 

For purposes of this Section 21.02, the following definitions apply: 

(i) “Hazardous Substance” has the meaning set forth in the 
Comprehensive Environmental Response, Compensation and Liability Act 
of 1980, as amended as of the date of this Ground Lease, 42 U.S.C. 
9601(14), and in addition includes, without limitation, petroleum 
(including crude oil or any fraction thereof) and petroleum products, 
asbestos, asbestos-containing materials, polychlorinated biphenyls 
(“PCBs”), PCB-containing materials, all hazardous substances identified 
in the California Health & Safety Code 25316 and 25281(d), all chemicals 
listed under the California Health & Safety Code 25249.8, and any 
substance deemed a hazardous substance, hazardous material, hazardous 
waste, or contaminant under Environmental Law. The foregoing definition 
does not include substances that occur naturally on the Site or 
commercially reasonable amounts of hazardous materials used in the 
ordinary course of construction and operation of a residential 
development, provided they are used and stored in accordance with all 
applicable Laws. 

(ii) “Environmental Law” means all Laws governing hazardous 
waste, wastewater discharges, drinking water, air emissions, Hazardous 
Substance releases or reporting requirements, Hazardous Substance use or 

21.02(a) 

21.02(b) 
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storage, and employee or community right-to-know requirements related 
to the work being performed under this Ground Lease. 

(iii) “Release” means any spillage, leaking, pumping, pouring, 
emitting, emptying, discharging, injecting, escaping, leaching, dumping, 
or disposing into the environment, including the abandonment or 
discharging of barrels, containers, and other closed receptacles containing 
any Hazardous Substance. 

21.03 Exculpation and Waiver. Tenant, as a material part of the consideration to be rendered to 
the City, hereby waives any and all Claims, including without limitation all Claims arising from 
the joint or concurrent, active or passive, negligence of the Indemnified Parties, but excluding 
any Claims caused solely by the Indemnified Parties' willful misconduct or active gross 
negligence. The Indemnified Parties will not be responsible for or liable to Tenant, and Tenant 
hereby assumes the risk of, and waives and releases the Indemnified Parties from all Claims for, 
any injury, loss, or damage to any person or property in or about the Premises by or from any 
cause whatsoever including, without limitation, (a) any act or omission of persons occupying 
adjoining premises or any part of the Premises adjacent to or connected with the Premises, (b) 
theft, (c) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or contamination, (d) 
stopped, leaking, or defective building systems, (d) construction or Site defects, (f) damages to 
goods, wares, goodwill, merchandise, equipment, or business opportunities, (g) Claims by 
persons in, on or about the Premises or any other City property for any cause arising at any time, 
(h) alleged facts or circumstances of the process or negotiations leading to this Ground Lease 
before the Effective Date and (i) any other acts, omissions, or causes. 

21.04 Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the Claims released in this Ground Lease might be found later to be other than or different from 
the facts now believed to be true, and agrees that the releases in this Ground Lease will remain 
effective. Therefore, with respect to the Claims released in this Ground Lease, Tenant waives 
any rights or benefits provided by Section 1542 of the Civil Code, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT 
THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR 
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, AND THAT, IF KNOWN BY HIM OR 
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY. 

Tenant specifically acknowledges and confirms the validity of the release made above 
and the fact that Tenant was represented by counsel who explained the consequences of the 
release at the time this Ground Lease was made, or that Tenant had the opportunity to consult 
with counsel, but declined to do so. 

21.05 Insurance. The Indemnification requirements under this Ground Lease, or any other 
agreement between the City and Tenant, will in no way be limited by any insurance requirements 
under any such agreements. 



 

28 

21.06 Survival. The provisions of ARTICLE 21 will survive the expiration or earlier 
termination of this Ground Lease. 

ARTICLE 22 INSURANCE  

22.01 Insurance. The Tenant must maintain insurance meeting the requirements of this Article.  

Insurance Requirements for Tenant. During the term of this Ground Lease, Tenant 
will procure and maintain insurance against claims for injuries to persons or 
damage to property that may arise from or in connection with the performance of 
any work by the Tenant, its agents, representatives, employees or subcontractors 
and the Tenant’s use and occupancy of the Premises. 

Minimum Scope of Insurance. Coverage must be at least as broad as: 

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

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

(iii) Workers' Compensation insurance as required by the State of 
California and Employer’s Liability insurance. 

(iv) Professional Liability Insurance: Tenant will require that all 
architects, engineers, and surveyors for the Project have liability insurance 
covering all negligent acts, errors, and omissions. Tenant will provide the 
City with copies of consultants’ insurance certificates showing that 
coverage. 

(v) Insurance Services Office Property Insurance coverage (form CP 
10 30 60 95—“Causes of Loss—Special Form”) or other form approved 
by the City’s Risk Manager. 

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

Minimum Limits of Insurance. Tenant must maintain limits no less than: 

(i) General Liability: Commercial General Liability insurance with no 
less than Two Million Dollars ($2,000,000) combined single limit per 
occurrence and Four Million Dollars ($4,000,000) annual aggregate limit 
for bodily injury and property damage, including coverage for blanket 
contractual liability (including tort liability and of another party and 
Tenant’s liability of injury or death to persons and damage to property set 
forth in Section 21.01 above); personal injury; fire damage legal liability; 

22.0l(a) _________ _ 

22.0l(b) _______ _ 

22.0l(c) _______ _ 
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advertisers’ liability; owners’ and contractors’ protective liability; 
products and completed operations; broad form property damage; and 
explosion, collapse and underground (XCU) coverage during any period in 
which Tenant is conducting any activity on, alteration or improvement to 
the Site with risk of explosion, collapse, or underground hazards.  

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

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

(iv) Professional Liability: Professional Liability insurance of no less 
than Two Million Dollars ($2,000,000) per claim and Four Million Dollars 
($4,000,000) annual aggregate limit covering all negligent acts, errors, and 
omissions of Tenant’s architects, engineers, and surveyors. If the 
Professional Liability Insurance provided by the architects, engineers, or 
surveyors is “claims made” coverage, Tenant must assure that these 
minimum limits are maintained for no less than three (3) years beyond 
completion of the construction or remodeling. 

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

(vi) Pollution Liability and/or Asbestos Pollution Liability: Pollution 
Liability and/or Asbestos Pollution Liability applicable to the work being 
performed, with a limit no less than $1,000,000 per claim or occurrence 
and $2,000,000 aggregate per policy period of one year; this coverage 
must be endorsed to include Non-Owned Disposal Site coverage. This 
policy may be provided by the Tenant’s contractor, provided that the 
policy must be “claims made” coverage and Tenant must require Tenant’s 
contractor to maintain these minimum limits for no less than three (3) 
years beyond completion of the Project. 

(vii) Property Insurance: 

(1) Before construction:  

a.Property insurance, excluding earthquake and flood, in the 
amount no less than One Hundred Percent (100%) of the 
then-current replacement cost of all improvements before 
commencement of construction and City property in the 
care, custody, and control of the Tenant or its contractor, 
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including coverage in transit and storage off-site; the cost 
of debris removal and demolition as may be made 
reasonably necessary by such perils, resulting damage and 
any applicable Law; start up, testing and machinery 
breakdown including electrical arcing; and with a 
deductible not to exceed Ten Thousand Dollars ($10,000) 
each loss, including the City and all subcontractors as loss 
payees. 

b.During the course of construction: 

i. Builder’s risk insurance, special form 
coverage, excluding earthquake and flood, for one 
hundred percent (100%) of the then-current 
replacement cost of all completed improvements 
and City property in the care, custody, and control 
of the Tenant or its contractor, including coverage 
in transit and storage off-site; the cost of debris 
removal and demolition as may be made reasonably 
necessary by such covered perils, resulting damage 
and any applicable Law; start up, testing and 
machinery breakdown including electrical arcing, 
copy of the applicable endorsement to the Builder’s 
Risk policy, if the Builder’s Risk policy is issued on 
a declared-project basis; and with a deductible not 
to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City and all subcontractors as 
loss payees.  

ii. Performance and payment bonds of 
contractors, each in the amount of One Hundred 
Percent (100%) of contract amounts, naming the 
City and Tenant as dual obligees or other 
completion security approved by the City in its sole 
discretion. 

(2) Upon completion of construction: 

a.Property insurance, excluding earthquake and flood, in the 
amount no less than One Hundred Percent (100%) of the 
then-current replacement value of all improvements and 
City property in the care, custody, and control of the Tenant 
or its contractor. For rehabilitation/construction projects 
that are unoccupied by Residential Occupants Tenant must 
obtain Property Insurance by the date that the project 
receives a Certificate of Substantial Completion.  
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b.Boiler and machinery insurance, comprehensive form, 
covering damage to, loss or destruction of machinery and 
equipment located on the Site that is used by Tenant for 
heating, ventilating, air-conditioning, power generation, 
and similar purposes, in an amount not less than one 
hundred percent (100%) of the actual then-current 
replacement value of such machinery and equipment. 

Deductibles and Self-Insured Retentions. Any deductibles or self-insured 
retentions in excess of $25,000 must be declared to and approved by the City’s 
Risk Manager. At the option of City’s Risk Manager, either: the insurer will 
reduce or eliminate the deductibles or self-insured retentions with respect to the 
City and County of San Francisco, and their respective commissioners, members, 
officers, agents, and employees; or the Tenant must procure a financial guarantee 
satisfactory to the City’s Risk Manager guaranteeing payment of losses and 
related investigations, claim administration, and defense expenses. 

Other Insurance Provisions. The policies must contain, or be endorsed to contain, 
the following provisions: 

(i) General Liability and Automobile Liability Coverage: The “City 
and County of San Francisco and their respective commissioners, 
members, officers, agents, and employees” are to be covered as additional 
insured with respect to: liability arising out of activities performed by or 
on behalf of the Tenant related to the Project; products and completed 
operations of the Tenant, premises owned, occupied or used by the Tenant 
related to the Project; and automobiles owned, leased, hired, or borrowed 
by the Tenant for the operations related to the Project. The coverage may 
not contain any special limitations on the scope of protection afforded to 
the City and its Commissioners, members, officers, agents, or employees. 

(ii) Workers' Compensation and Property Insurance: The insured will 
agree to waive all rights of subrogation against the “City and County of 
San Francisco, and their respective commissioners, members, officers, 
agents, and employees” for any losses in connection with this Project.  

(iii) Claims-made Coverage: If any of the required insurance is 
provided under a claims-made form, Tenant will maintain such coverage 
continuously throughout the term of this Ground Lease and, without lapse, 
for a period of three years beyond the expiration of this Ground Lease, to 
the effect that, if occurrences during the contract term give rise to claims 
made after expiration of the Ground Lease, then those claims will be 
covered by the claims-made policies. 

(iv) All Coverage. Each insurance policy required by this Article must: 

22.0l(d) __________ _ 
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(1) Be endorsed to state that coverage will not be suspended, 
voided, canceled by either party, or reduced in coverage or in 
limits, except after thirty (30) days' prior written notice has been 
given to City, except in the event of suspension for nonpayment of 
premium, in which case ten (10) days’ notice will be given.  

(2) Contain a clause providing that the City and its officers, 
agents and employees will not be liable for any required premium.  

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

(4) The Tenant's insurance will apply separately to each 
insured against whom claim is made or suit is brought, except with 
respect to the limits of the insurer's liability. 

(5) Any failure to comply with reporting provisions of the 
policies will not affect coverage provided to the City and its 
commissioners, members, officers, agents, or employees. 

(6) Approval of Tenant’s insurance by the City will not relieve 
or decrease the liability of Tenant under this Ground Lease. 

(7) The City reserves the right to require an increase in 
insurance coverage if the City determines that conditions 
(including, but not limited to, property conditions, market 
conditions, or commercially reasonable practice) show cause for an 
increase, unless Tenant demonstrates to the City’s satisfaction that 
the increased coverage is commercially unreasonable and 
unavailable to Tenant. 

Acceptability of Insurers. All insurers must have a Best's rating of no less than A-
VIII or as otherwise approved by the City’s Risk Manager. 

Verification of Coverage. Tenant will furnish City with certificates of insurance 
and with original endorsements effecting coverage required by this clause at the 
commencement of this Ground Lease and annually thereafter. The certificates and 
endorsements for each insurance policy are to be signed by a person authorized by 
that insurer to bind coverage on its behalf. City reserves the right to require 
complete, certified copies of all required insurance policies, including 
endorsements demonstrating the coverage required by these specifications at any 
time.  

22.0l(f), ______ _ 
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Contractor, Subcontractors, and Consultants Insurance. Tenant must include all 
subcontractors and consultants as additional insureds under its policies or furnish 
separate certificates and endorsements for each. Tenant will require the 
subcontractor(s) and consultants to provide all necessary insurance and to name 
the City and County of San Francisco, and their respective commissioners, 
members, officers, agents, and employees and the Tenant as additional insureds. 
All coverage for subcontractors and consultants will be subject to all of the 
requirements stated herein unless otherwise approved by the City’s Risk Manager. 

ARTICLE 23 COMPLIANCE WITH APPLICABLE LEGAL 
REQUIREMENTS 

23.01 Compliance with Legal Requirements. From and after the Effective Date, Tenant will at 
its cost and expense, promptly comply with all applicable Laws now in force or that may later be 
in force, including, without limitation, the requirements of the fire department or other similar 
body now or later constituted and with any direction or occupancy certificate issued under any 
Law as any of them may relate to or affect the condition, use, or occupancy of the Land. If 
Tenant contests any of the foregoing, Tenant will not be obligated to comply therewith to the 
extent that the application of the contested Law is stayed by the operation of law or 
administrative or judicial order and Tenant indemnifies, defends, and holds harmless the 
Indemnified Parties against all Claims resulting from noncompliance. 

23.02 Regulatory Approvals. Tenant understands and agrees that the City is entering into this 
Ground Lease in its capacity as a landowner with a proprietary interest in the Premises and not as 
a regulatory agency with certain police powers. Tenant understands and agrees that neither entry 
by the City into this Ground Lease nor any approvals given by the City under this Ground Lease 
will be deemed to imply that Tenant has thereby obtained any required approvals from City 
departments, boards, or commissions that have jurisdiction over the Premises. By entering into 
this Ground Lease, the City is in no way modifying or limiting the obligations of Tenant to 
develop the Project in accordance with all Laws and as provided in this Ground Lease.  

Tenant understands that the rehabilitation of the Improvements on the Land and 
development of the Project will require approval, authorization, or permit by governmental 
agencies with jurisdiction, which may include the City’s Planning Commission and/or Zoning 
Administrator and the Department of Building Inspection. Tenant must use good faith efforts to 
obtain and will be solely responsible for obtaining any approvals required for the Project in the 
manner set forth in this Section. Tenant will not seek any regulatory approval without first 
obtaining MOHCD’s approval, which approval may not be unreasonably withheld or delayed. 
Throughout the permit process for any regulatory approvals, Tenant will consult and coordinate 
with MOHCD in Tenant’s efforts to obtain permits. MOHCD will cooperate reasonably with 
Tenant in its efforts to obtain permits; provided, however, Tenant may not agree to the 
imposition of conditions or restrictions in connection with its efforts obtain a permit from any 
other regulatory agency if the City is required to be a co-permittee under the permit or the 
conditions or restrictions could create any financial or other material obligations on the part of 
the City whether on or off of the Premises, unless in each instance MOHCD has approved the 
conditions previously in writing and in MOHCD’s reasonable discretion. No approval by 
MOHCD will limit Tenant’s obligation to pay all the costs of complying with conditions under 

22.0l(h) ______________ _ 
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this Section. Tenant must bear all costs associated with applying for and obtaining any necessary 
regulatory approval, as well as any fines, penalties or corrective actions imposed as a result of 
Tenant’s failure to comply with the terms and conditions of any regulatory approval.  

With MOHCD’s prior written consent, Tenant will have the right to appeal or contest any 
condition in any manner permitted by Law imposed upon any regulatory approval. In addition to 
any other indemnification provisions of this Ground Lease, Tenant must indemnify, defend, and 
hold harmless the City and its commissioners, officers, agents or employees from and against 
any and all Claims that may arise in connection with Tenant’s failure to obtain or comply with 
the terms and conditions of any regulatory approval or with the appeal or contest of any 
conditions of any regulatory approval, except to the extent damage arises out of the active gross 
negligence or willful misconduct of the City or its agents.  

ARTICLE 24 ENTRY 

24.01 The City reserves for itself and its authorized representatives the right to enter the Site at 
all reasonable times during normal business hours upon not less than forty-eight (48) hours’ 
written notice to Tenant (except in the event of an emergency), subject to the rights of the 
occupants, tenants, and others lawfully permitted on the Site, for any of the following purposes: 

to determine whether the Premises is in good condition and to inspect the 
Premises (including soil borings or other Hazardous Substance investigations); 

to determine whether Tenant is in compliance with its Ground Lease obligations 
and to cure or attempt to cure any Tenant default; 

to serve, post, or keep posted any notices required or allowed under any of the 
provisions of this Ground Lease; 

to do any maintenance or repairs to the Premises that the City has the right or the 
obligation, if any, to perform hereunder; and 

 to show the Premises to any prospective purchasers, brokers, Lenders, or public 
officials, or, during the last year of the Term of this Ground Lease, exhibit the 
Premises to prospective tenants or other occupants, and to post any reasonable 
“for sale” or “for lease” signs in connection therewith. 

24.02 In the event of any emergency, as reasonably determined by the City, at its sole option 
and without notice, the City may enter the Premises, remove or alter any portion of the Premises, 
and alter or remove any of Tenant’s personal property on or about the Premises as reasonably 
necessary, given the nature of the emergency. The City will have the right to use any and all 
means the City considers appropriate to gain access to any portion of the Premises in an 
emergency, in which case, the City will not be responsible for any damage or injury to any 
property, or for the replacement of any property, and no emergency entry may be deemed to be a 
forcible or unlawful entry onto or a detainer of the Premises, or an eviction, actual or 
constructive, of Tenant from the Premises or any portion thereof. 

24.0l(a) 
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24.03 The City will not be liable in any manner for any inconvenience, disturbance, loss of 
business, nuisance, or other damage arising out of the City’s entry onto the Premises, except to 
the extent damage arises out of the active gross negligence or willful misconduct of the City or 
its agents. The City will be responsible for any losses resulting from its active gross negligence 
or willful misconduct and will repair any resulting damage promptly. 

24.04 Tenant will not be entitled to any abatement in Annual Rent if the City exercises any 
rights reserved in this Section, subject to Section 24.03 above. 

24.05 The City will use its reasonable good faith efforts to conduct any activities on the 
Premises allowed under this Section in a manner that, to the extent practicable, will minimize 
any disruption to Tenant’s use of the Premises as permitted by this Ground Lease. 

ARTICLE 25 MORTGAGE FINANCING 

25.01 No Encumbrances Except for Development Purposes. Notwithstanding any other 
provision of this Ground Lease and subject to the prior written consent of the City in the form 
attached hereto as Attachment 3, which consent will not be unreasonably withheld, conditioned, 
or delayed, Leasehold Mortgages are permitted to be placed on the Leasehold Estate only for the 
purpose of securing loans of funds to be used for financing the acquisition of the Project; 
refinancing of financing used to acquire or rehabilitate the Project; design, construction, 
renovation, or reconstruction of the Improvements; and any other expenditures reasonably 
necessary and appropriate to acquire, own, develop, construct, renovate, or reconstruct the 
Project under this Ground Lease and in connection with the operation of the Project; and costs 
and expenses incurred or to be incurred by Tenant in furtherance of the purposes of this Ground 
Lease.  

25.02 Holder Not Obligated to Construct. The holder of any mortgage, deed of trust, or other 
security interest authorized by Section 25.01 (“Holder” or “Lender”), including the successors 
or assigns of the Holder, is not obligated to complete any rehabilitation of the Improvements or 
to guarantee such completion; and no covenant or any other provision of this Ground Lease may 
be construed to obligate the Holder. However, if the Holder undertakes to complete or guarantee 
the completion of the rehabilitation of the Improvements, except as provided in Section 26.06(b), 
nothing in this Ground Lease will be deemed or construed to permit or authorize the Holder or its 
successors or assigns to devote the Premises or any portion thereof to any uses, or to construct 
any Improvements on the Site, other than those authorized under Section 9.01 and any 
reasonable modifications in plans proposed by the Holder or its successors in interest proposed 
for the viability of the Project approved by the City in its reasonable discretion under Section 
10.16. Except as provided in Section 26.06(b), to the extent any Holder or its successors in 
interest wish to change such uses or construct different improvements, Holder or its successors in 
interest must obtain the advance written consent of the City. 

25.03 Failure of Holder to Complete Construction. In any case where six (6) months after 
assumption of obligations under Section 25.02 above, a Lender, having first exercised its option 
to complete the construction, has not proceeded diligently with completion of the construction, 
the City will have all the rights against the Holder it would otherwise have against Tenant under 
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this Ground Lease for events or failures occurring after such assumption; subject to any 
extensions of time granted under Section 10.16 of this Ground Lease. 

25.04 Default by Tenant and the City's Rights.  

Right of City to Cure a Default or Breach by Tenant under a Leasehold Mortgage. 
In the event of a default or breach by Tenant under any Leasehold Mortgage, and 
Tenant’s failure to timely commence or diligently prosecute cure of the default or 
breach, the City may, at its option, cure the breach or default during the one 
hundred ten (110) days after the date that the Lender files a notice of default. If 
the City undertakes to cure the default or breach, then the City will be entitled to 
reimbursement from Tenant of all costs and expenses reasonably incurred by the 
City. The City will also be entitled to a lien on the Leasehold Estate to the extent 
Tenant does not reimburse the costs and expenses. City’s lien will be subject to 
the lien of any then-existing Leasehold Mortgage authorized by this Ground 
Lease, including any lien contemplated because of advances yet to be made. After 
ninety (90) days following the date of Lender filing a notice of default and 
expiration of all applicable cure periods under the terms of the applicable loan 
documents, the City will also have the right to assign Tenant’s interest in the 
Ground Lease to another entity, subject to any Lenders’ written consents, and 
which consent may be conditioned, among other things, on the assumption by the 
other entity of all obligations of the Tenant under the Leasehold Mortgage.  

Notice of Default to City. Tenant will require Lender to give the City prompt 
written notice of any default or breach of the Leasehold Mortgage and each 
Leasehold Mortgage will provide for that notice to the City and contain the City’s 
right to cure as above set forth. 

25.05 Cost of Mortgage Loans to be Paid by Tenant. Tenant covenants and affirms that 
it will bear all of the costs and expenses in connection with (a) the preparation and securing of 
any Leasehold Mortgage, (b) the delivery of any instruments and documents and their filing and 
recording, if required, and (c) all taxes and charges payable in connection with any Leasehold 
Mortgage. 

ARTICLE 26 PROTECTION OF LENDER 

26.01 Notification to the City. Promptly on the creation of any Leasehold Mortgage and as a 
condition precedent to the existence of any of the rights set forth in this ARTICLE 26, Tenant 
will cause each Lender to give written notice to the City of the Lender's address and of the 
existence and nature of its Leasehold Mortgage. Execution of Attachment 3 will constitute City’s 
acknowledgement of Lender’s having given such notice as is required to obtain the rights and 
protections of a Lender under this Ground Lease.  

26.02 Lender's Rights to Prevent Termination. Each Lender has the right, but not the obligation, 
at any time before termination of this Ground Lease and without payment of any penalty other 
than the interest on unpaid rent, to pay all of the rents due under this Ground Lease, to effect any 
insurance, to pay any taxes and assessments and other similar charges, to make any repairs and 



 

37 

improvements, to do any other act or thing required of Tenant or necessary and proper to be done 
in the performance and observance of the agreements, covenants and conditions of this Ground 
Lease to prevent a termination of this Ground Lease to the same effect as if the same had been 
made, done, and performed by Tenant instead of by Lender. 

26.03 Lender's Rights When Tenant Defaults. If any event of default under this Ground Lease 
occurs and is continuing, and is not cured within the applicable cure period, the City will not 
terminate this Ground Lease or exercise any other remedy unless it first gives written notice of 
the event of default to Lender; and 

If the event of default is a failure to pay a monetary obligation of Tenant, Lender 
will have sixty (60) days from the date of written notice from the City to Lender 
to cure the default; or 

If the event of default is not a failure to pay a monetary obligation of Tenant, 
Lender will have sixty (60) days of receipt of the written notice, to either (a) 
remedy such default; or (b) obtain title to the Leasehold Estate in lieu of 
foreclosure; or (c) to commence foreclosure or other appropriate proceedings in 
the nature thereof (including the appointment of a receiver) and thereafter 
diligently prosecute such proceedings to completion, in which case such event of 
default will be remedied or deemed remedied in accordance with Section 26.04 
below. 

All rights of the City to terminate this Ground Lease as the result of the 
occurrence of any uncured event of default is subject to, and conditioned upon, 
the City having first given Lender written notice of the event of default and 
Lender having failed to remedy such default or acquire Tenant's Leasehold Estate 
or commence foreclosure or other appropriate proceedings in the nature thereof as 
set forth in and within the time specified by this Section 26.03. 

26.04 Default That Cannot be Remedied by Lender. Any event of default under this Ground 
Lease that in the nature thereof cannot be remedied by Lender will be deemed to be remedied as 
it pertains to Lender or any Subsequent Owner if (a) within sixty (60) days after receiving notice 
from the City setting forth the nature of such event of default, Lender has acquired Tenant's 
Leasehold Estate or has commenced foreclosure or other appropriate proceedings in the nature of 
foreclosure, (b) Lender is diligently prosecuting any such proceedings to completion, (c) Lender 
has fully cured any event of default arising from failure to pay or perform any monetary 
obligation in accordance with Section 26.03, and (d) after gaining possession of the 
Improvements, Lender diligently proceeds to perform all other obligations of Tenant as and 
when due in accordance with the terms of this Ground Lease. 

26.05 Court Action Preventing Foreclosure. If Lender is prohibited by any process or injunction 
issued by any court or because of any action by any court having jurisdiction of any bankruptcy 
or insolvency proceeding involving Tenant from commencing or prosecuting foreclosure or other 
appropriate proceedings in the nature of foreclosure, the times specified in Sections 26.03 and 
26.04 above for commencing or prosecuting such foreclosure or other proceedings will be 
extended for the period of such prohibition. If this Ground Lease is terminated or rejected by 
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Tenant in bankruptcy, then the City will enter into a new ground lease with the Lender on the 
same terms set forth in this Ground Lease. For purpose of this Article, if there is more than one 
Lender, the City will offer the new lease to each Lender in the order of priority until accepted.  

26.06 Lender’s Rights to Record, Foreclose, and Assign. With respect to any Leasehold 
Mortgage: 

the Lender may cause its Leasehold Mortgage to be recorded and enforced, and 
upon foreclosure, sell and assign the Leasehold Estate to an assignee from whom 
it may accept a purchase price; subject, however, to Lender's first securing written 
approval from City, which approval will not be unreasonably withheld, and if the 
Subsequent Owner has elected to maintain the use restrictions of ARTICLE 9, the 
Subsequent Owner must be controlled by a California nonprofit public benefit 
corporation exempt from tax under Section 501(c)(3) of the Internal Revenue 
Code so that the Premises receive an exemption from state property taxes as 
provided under Section 214 of the California Revenue and Taxation Code (to the 
extent such exemption is then available). Furthermore, Lender may acquire title to 
the Leasehold Estate in any lawful way, and if the Lender becomes the assignee, 
then Lender may sell and assign the Leasehold Estate subject to City approval 
(which may not be unreasonably withheld) and to the City’s rights under Section 
25.04.  

each Subsequent Owner must take said Leasehold Estate subject to all of the 
provisions of this Ground Lease, and must, so long as and only so long as it is the 
owner of the Leasehold Estate, except as provided elsewhere in this Ground 
Lease, assume all of the obligations of Tenant under this Ground Lease; provided, 
however, that, subject to the rent provisions of Section 26.07 below, the 
Subsequent Owner may operate and maintain the Residential Units, without any 
limitations on the rents charged or the income of the occupants thereof, subject to 
any applicable regulatory agreement, restrictive covenant, or other encumbrance 
including, but not limited to, the MOHCD Declaration of Restrictions; and 

the City will mail or deliver to any Lender that has an outstanding Leasehold 
Mortgage a duplicate copy of all notices that the City may give to Tenant under 
this Ground Lease;  

26.07 Ground Lease Rent after Lender Foreclosure or Assignment. From and after the time that 
the Subsequent Owner acquires title to the Leasehold Estate, Annual Rent will be set as follows: 

City will forgive any accrued Annual Rent at the time of foreclosure, and it will 
not be an obligation of the Lender, its assignee, or the Subsequent Owner. After 
foreclosure or assignment of the Leasehold Estate to the Lender in lieu of 
foreclosure, if the Lender continues to operate the Project subject to the use and 
occupancy restrictions of Section 9.01, then Annual Rent otherwise due may, at 
the option of the Lender, be deferred until the earlier of the date of the Lender’s 
sale or assignment of the Project to a Subsequent Owner that does not agree to 
operate the Project subject to such restrictions or the date that is sixty (60) days 
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after Lender ceases to operate the Project in accordance with those restrictions. 
All deferred Annual Rent will accrue, with simple interest at six percent (6%) per 
annum until paid.  

If the Subsequent Owner exercises its rights under Section 26.06(b) to operate the 
Project without being subject to Section 9.01, then Annual Rent will be set at the 
then fair market rental value taking into account any affordability restrictions 
agreed to by the Subsequent Owner, if any, and the Base Rent will be increased to 
the new fair market rent under this Section 26.07(b) and the provisions of Section 
6.02(g) will be suspended; provided, however, that the City will be entitled to 
reduce Annual Rent by any dollar amount (but not below zero) in its sole 
discretion and, in such case, the Subsequent Owner will be required to reduce rent 
charged to Residential Occupants on a dollar for dollar basis, with respect to such 
aggregate units occupied by Qualified Households as the City and the Subsequent 
Owner may agree. The fair market rental value will be determined by a jointly-
commissioned appraisal (instructions prepared jointly by the Subsequent Owner 
and the City, with each party paying one half of the appraiser’s fee) that will 
include a market land valuation, as well as a market land lease rent level. Absent a 
market land lease rent determination, the Annual Rent will be set at an amount 
equal to ten percent (10%) of the then appraised market land value. If the parties 
cannot agree on the joint appraisal instructions, either party may invoke a neutral 
third-party process to set the Annual Rent at fair market rent in accordance with 
the then-prevailing practice for resolving similar rent determination disputes in 
San Francisco or, in the event that there is no then-prevailing practice, in 
accordance with the rules of the American Arbitration Association. But, after the 
neutral third-party process, the Lender, in its sole discretion, may rescind its 
written notification of intent to not comply with Section 9.01 of this Ground 
Lease.  

26.08 Permitted Uses After Lender Foreclosure. Notwithstanding the above, in the event of a 
foreclosure and transfer to a Subsequent Owner, then the Premises will be operated in 
accordance with the uses specified in the building permit with all addenda, as approved by the 
City’s Department of Building Inspection. 

26.09 Preservation of Leasehold Benefits. Until such time as a Lender notifies the City in 
writing that the obligations of Tenant under its loan documents have been satisfied: 

subject to Section 19.03(b), the City will not voluntarily cancel or surrender this 
Ground Lease, or accept a voluntary cancellation or surrender of this Ground 
Lease by Tenant, or amend this Ground Lease to materially increase the 
obligations of the Tenant or the rights of the City under this Ground Lease, 
without the prior written consent of the Lender (which may not be unreasonably 
withheld or delayed); 

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

if a Lender makes written request to the City for a new ground lease within fifteen 
(15) days after Lender receives written notice of termination of this Ground 
Lease, then the City will enter a new ground lease with the Lender commencing 
on the date of termination of this Ground Lease and ending on the normal 
expiration date of this Ground Lease, on substantially the same terms and 
conditions as this Ground Lease and subject to the rent provisions set forth in 
Section 26.07; so long as the Lender cures all unpaid monetary defaults under this 
Ground Lease, through the date of such termination; 

the City will provide reasonable prior notice to each Lender of any proceedings 
for adjustment or adjudication of any insurance or condemnation claim involving 
the Premises and will permit each Lender to participate the proceedings as an 
interested party. 

26.10 No Merger. The Leasehold Estate will not merge with the fee interest in the Site, 
notwithstanding ownership of the leasehold and the fee by the same person, without the prior 
written consent of each Lender. 

26.11 City Bankruptcy. 

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

The City acknowledges that (i) the Tenant seeks to construct the Improvements on 
the Premises Land using proceeds of the loans provided by the Lenders, and (ii) it 
would be unfair to both the Tenant and the Lenders to sell the Premises free and 
clear of the Leasehold Estate. Therefore, the City waives its right to sell the City's 
fee interest in the Site under section 363(f) of the Bankruptcy Code, free and clear 
of the Leasehold Estate. 

If a bankruptcy proceeding is filed by or on behalf of the City: 

(i) Tenant will be presumed to have objected to any attempt by the 
City to sell the fee interest free and clear of the Leasehold Estate; 

(ii) if Tenant does not so object, each Lender will have the right to so 
object on its own behalf or on behalf of the Tenant; and  

(iii) in connection with any such sale, Tenant will not be deemed to 
have received adequate protection under section 363(e) of the Bankruptcy 
Code, unless it has received and paid to each Lender the outstanding 
balance under its respective loan.  

26.09(c) 

26.09(d) 

26.1 l(a) 

26.ll(b) 

26.1 l(c) 
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City recognizes that the Lenders are authorized on behalf of Tenant to vote, 
participate in, or consent to any bankruptcy, insolvency, receivership, or court 
proceeding concerning the Leasehold Estate. 

ARTICLE 27 CONDEMNATION AND TAKINGS 

27.01 Parties’ Rights and Obligations to be Governed by Agreement. If, during the term of this 
Ground Lease, there is any condemnation of all or any part of the Premises or any interest in the 
Leasehold Estate is taken by condemnation, the rights and obligations of the parties will be 
determined under this ARTICLE 27, subject to the rights of any Lender. Accordingly, Tenant 
waives any right to terminate this Ground Lease upon the occurrence of a partial condemnation 
under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure, as those 
sections may from time to time be amended, replaced, or restated 

27.02 Notice. In case of the commencement of any proceedings or negotiations that might result 
in a condemnation of all or any portion of the Premises during the Term, the party learning of 
such proceedings will promptly give written notice of the proceedings or negotiations to the 
other party. The notice will describe with as much specificity as is reasonable, the nature and 
extent of such condemnation or the nature of such proceedings or negotiations and of the 
condemnation that might result, as the case may be. 

27.03 Total Taking. If the Site is totally taken by condemnation, this Ground Lease will 
terminate on the date the condemnor has the right to possession of the Site. 

27.04 Partial Taking. If any portion of the Premises is taken by condemnation, this Ground 
Lease will remain in effect, except that Tenant may, with Lender’s written consent, elect to 
terminate this Ground Lease if, in Tenant’s reasonable judgment, the remaining portion of the 
Premises is rendered unsuitable for Tenant's continued use. If Tenant elects to terminate this 
Ground Lease, Tenant must exercise its right to terminate under this paragraph by giving notice 
to the City within thirty (30) days after the City notifies Tenant of the nature and the extent of the 
taking. Tenant’s termination notice must include the date of termination, which date may not be 
earlier than thirty (30) days or later than six (6) months after the date of Tenant’s notice; except 
that this Ground Lease will terminate on the date the condemnor has the right to possession of 
the Premises if that date falls on a date before the date of termination as designated by Tenant. If 
Tenant does not terminate this Ground Lease within the thirty (30) day notice period, this 
Ground Lease will continue in full force and effect. 

27.05 Effect on Rent. If any portion of the Premises is taken by condemnation and this Ground 
Lease remains in full force and effect, then on the date of taking the rent will be reduced by an 
amount that is in the same ratio to the rent as the value of the area of the portion of the Premises 
taken bears to the total value of the Premises immediately before the date of the taking. 

27.06 Restoration of Improvements. If there is a partial taking of the Premises and this Ground 
Lease remains in full force and effect under Section 27.04, then Tenant may, subject to the terms 
of the Leasehold Mortgage, use the proceeds of the taking to accomplish all necessary restoration 
to the Premises. 

26.ll(d) 
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27.07 Award and Distribution. Any compensation awarded, paid, or received on a total or 
partial condemnation of the Premises or threat of condemnation of the Premises will belong to 
and be distributed in the following order: 

First, to pay the balance due on any outstanding Leasehold Mortgages and other 
outstanding or unpaid obligations and/or liabilities, including but not limited to, 
trade accounts, taxes, payroll accruals, and lease residuals, to the extent provided 
therein; and 

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

Third, to the Landlord.  

Notwithstanding anything to the contrary set forth in this Section, any portion of 
the compensation awarded that has been specifically designated by the 
condemning authority or in the judgment of any court to be payable to the City or 
Tenant on account of any interest in the Premises separate and apart from the 
condemned land value, the value of the City’s reversionary interest in the 
Improvements, Tenant's Leasehold Estate, or the value of the Improvements for 
the remaining unexpired portion of the Term, will be paid to the City or Tenant, 
as applicable, as so designated by the condemning authority or judgment. 

27.08 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 to Tenant, the award will be disposed of as provided in the Leasehold 
Mortgages. 

27.09 Temporary Condemnation. If there is a condemnation of all or any portion of the 
Premises for a temporary period lasting less than the remaining Term, this Ground Lease will 
remain in full force and effect, there will be no abatement of Rent, and the entire award will be 
payable to Tenant. 

27.10 Personal Property; Goodwill. Notwithstanding Section 27.07, the City will not be entitled 
to any portion of any award payable in connection with the condemnation of the Personal 
Property of Tenant or any of its subtenants, or any moving expenses, loss of goodwill or business 
loss or interruption of Tenant, severance damages with respect to any portion of the Premises 
remaining under this Ground Lease, or other damages suffered by Tenant. 

ARTICLE 28 ESTOPPEL CERTIFICATE 

The City or Tenant, as the case may be, will execute, acknowledge, and deliver to the 
other and/or any Lender, promptly upon request, its certificate certifying (a) that this Ground 
Lease is unmodified and in full force and effect (or, if there have been modifications, that this 
Ground Lease is in full force and effect, as modified, and stating the modifications), (b) the 

27.07(a) 

27.07(b) 

27.07(c) 

27.07(d) 



 

43 

dates, if any, to which rent has been paid, (c) whether there are then existing any charges, offsets, 
or defenses against the enforcement by the City or Tenant to be performed or observed and, if so, 
specifying them, and (d) whether there are then existing any defaults by Tenant or the City in the 
performance or observance by Tenant or the City of any agreement, covenant, or condition on 
the part of Tenant or the City to be performed or observed under this Ground Lease, and whether 
any notice has been given to Tenant or the City of any default that has not been cured and, if so, 
specifying the uncured default. Tenant will use commercially reasonable efforts (by inserting a 
provision similar to this one into the leases of its Non-residential Occupants) to cause the Non-
residential Occupants to execute and deliver to the City a certificate as described above with 
respect to its sublease within thirty (30) days after request. 

ARTICLE 29 SURRENDER AND QUITCLAIM 

29.01 Surrender.  

Upon expiration or earlier termination of this Ground Lease, Tenant will 
surrender to the City the Premises in good order, condition, and repair (except for 
ordinary wear and tear occurring after the last necessary maintenance made by 
Tenant and except for Casualty or Condemnation as described in ARTICLE 20 
and ARTICLE 27). Ordinary wear and tear will not include any damage or 
deterioration that would have been prevented by proper maintenance by Tenant, 
or Tenant otherwise performing all of its obligations under this Ground Lease. 
The Premises must be surrendered clean, free of debris, waste, and Hazardous 
Substances, and free and clear of all liens and encumbrances other than liens and 
encumbrances existing as of the date of this Ground Lease and any other 
encumbrances created or approved in writing by the City. On or before the 
expiration or earlier termination of this Ground Lease, Tenant at its sole cost will 
remove from the Premises, and repair any damage caused by removal of, Personal 
Property, including any signage. Improvements and Changes will remain in the 
Premises as City property and title to the Improvements and any Changes will be 
conveyed to the City as provided in ARTICLE 13 above.  

If the Premises are not surrendered at the end of the Term or sooner termination 
of this Ground Lease, and in accordance with the provisions of this ARTICLE 29, 
Tenant will continue to be responsible for the payment of Annual Rent until the 
Premises are surrendered in accordance with this ARTICLE 29, and Tenant will 
indemnify, defend, and hold harmless the Indemnified Parties from and against 
any and all Claims resulting from delay by Tenant in surrendering the Premises 
including, without limitation, any costs of the City to obtain possession of the 
Premises; any loss or liability resulting from any Claim against the City made by 
any succeeding tenant or prospective tenant founded on or resulting from such 
delay; and losses to the City due to lost opportunities to lease any portion of the 
Premises to any such succeeding tenant or prospective tenant, together with, in 
each instance, reasonable attorneys' fees and costs. 

No act or conduct of the City or MOHCD, including, but not limited to, the 
acceptance of the keys to the Premises, will constitute an acceptance of the 

29.0l(a) 

29.0l(b) 

29.0l(c) 
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surrender of the Premises by Tenant before the expiration of the Term. Only a 
written notice from the City to Tenant confirming termination of this Ground 
Lease and surrender of the Premises by Tenant will constitute acceptance of the 
surrender of the Premises and accomplish a termination of this Ground Lease. 

29.02 Quitclaim. On the expiration or earlier termination of this Ground Lease, the 
Improvements will automatically, and without further act or conveyance on the part of Tenant or 
the City, become the property of the City, free and clear of all liens and without payment 
therefore by the City, as provided in ARTICLE 13. On expiration or sooner termination of this 
Ground Lease, Tenant must surrender the Premises to the City and, at the City’s request, will 
execute, acknowledge, and deliver to the City a good and sufficient quitclaim deed with respect 
to any interest of Tenant in the Premises.  

29.03 Abandoned Property. Any items, including Personal Property, not removed by Tenant on 
the expiration or termination of this Ground Lease will be deemed abandoned. The City may 
retain, store, remove, and sell or otherwise dispose of abandoned Personal Property, and Tenant 
waives all Claims against the City for any damages resulting from the City's retention, removal, 
and disposition of abandoned Personal Property; provided, however, that Tenant will be liable to 
the City for all costs incurred in storing, removing, and disposing of abandoned Personal 
Property and repairing any damage to the Premises resulting from its removal. The City may 
elect to sell abandoned Personal Property and offset against the sales proceeds the City’s storage, 
removal, and disposition costs without notice to Tenant or otherwise according to the procedures 
set forth in California Civil Code Section 1993, the benefits of which Tenant waives.  

29.04 Survival. Tenant's obligation under this ARTICLE 29 will survive the expiration or 
earlier termination of this Ground Lease. 

ARTICLE 30 EQUAL OPPORTUNITY 

In the selection of all contractors and professional consultants for the Project, Tenant will 
comply with the applicable requirements of the Local Business Enterprise Utilization and Non-
Discrimination in Contracting Ordinance under Administrative Code Chapter 14B (“LBE 
Ordinance”) and will incorporate such requirements in contracts with any Contractors and 
Subcontractors. 

ARTICLE 31 CITY PREFERENCE PROGRAMS 

To the extent permitted by applicable Law, Tenant will comply with the requirements of 
the City’s current housing preference programs, as amended from time to time; provided, 
however, that such requirements will apply only to the extent permitted by the requirements of 
non-City funding approved by the City for the Project.  

ARTICLE 32 RESERVED 

ARTICLE 33 CONFLICT OF INTEREST 

No commissioner, official, or employee of the City may have any personal or financial 
interest, direct or indirect, in this Ground Lease, and any such commissioner, official, or 
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employee may not participate in any decision relating to this Ground Lease that affects his or her 
personal interests or the interests of any corporation, partnership, or association in which he or 
she is directly or indirectly interested. 

ARTICLE 34 NO PERSONAL LIABILITY 

No commissioner, official, or employee of the City will be personally liable to Tenant or 
any successor in interest in the event of any default or breach by the City or for any amount that 
may become due to Tenant or its successors or on any obligations under the terms of this Ground 
Lease.  

ARTICLE 35 ENERGY CONSERVATION 

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

ARTICLE 36 WAIVER 

The waiver by the City or Tenant of any term, covenant, agreement or condition in this 
Ground Lease will not be deemed to be a waiver of any subsequent breach of the same or any 
other term, covenant, agreement, or condition in this Ground Lease, and no custom or practice 
that may grow up between the parties in the administration of this Ground Lease may be 
construed to waive or to lessen the right of the City or Tenant to insist upon the performance by 
the other in strict accordance with the its terms. The subsequent acceptance of rent or any other 
sum by the City will not be deemed to be a waiver of any preceding breach by Tenant of any 
term, covenant, agreement, or condition of this Ground Lease, other than the failure of Tenant to 
pay the particular rent or other sum accepted, regardless of the City's knowledge of the preceding 
breach at the time of acceptance of such rent or other sum. Any waiver by the City of any term or 
provision of this Ground Lease must be in writing. 

ARTICLE 37 TENANT RECORDS 

Upon reasonable notice during normal business hours, and as often as the City may deem 
necessary, Tenant will make available to the City and its authorized representatives for 
examination all records, reports, data, and information made or kept by Tenant regarding its 
activities or operations on the Premises. Nothing contained in this Ground Lease will entitle the 
City to inspect personal histories of residents or lists of donors or supporters. To the extent that it 
is permitted by Law to do so, the City will respect the confidentiality requirements of Tenant in 
regard to the lists above of the names of Residential Occupants of the Premises furnished by 
Tenant under to ARTICLE 7 above. 

ARTICLE 38 NOTICES AND CONSENTS 

All notices, demands, consents, or approvals that may be given or are required to be 
given by either party to the other under this Ground Lease must be in writing and will be deemed 
835to have been fully given when delivered in person to such representatives of the Tenant, and 
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the City, or when deposited in the United States mail, certified, postage prepaid, or by express 
delivery service with a delivery receipt and addressed to: 

  
           if to Tenant at:             835 Turk LLC 

     c/o Five Keys Schools and Programs 
     70 Oak Grove Street 
     San Francisco, CA 94107 
     Attn: Steve Good 

 
if to the City at: San Francisco Mayor’s Office of Housing and Community 

Development 
One South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 
Attn.: Director 

or to such other address with respect to either party as that party may from time to time 
designate by notice to the other given under the provisions of this ARTICLE 38. Any notice 
given under this ARTICLE 38 will be effective on the date of delivery or the date delivery is 
refused as shown on the delivery receipt. Courtesy copies of notices may be delivered by email. 

ARTICLE 39 HEADINGS 

Any titles of the paragraphs, articles, and sections of this Ground Lease are inserted for 
convenience only and will be disregarded in construing or interpreting any of its provisions. 
“Paragraph,” “article,” and “section” may be used interchangeably. 

ARTICLE 40 SUCCESSORS AND ASSIGNS 

This Ground Lease will be binding upon and inure to the benefit of the successors and 
assigns of the City and Tenant and where the term “Tenant” or “City” is used in this Ground 
Lease, it means and includes their respective successors and assigns; provided, however, that the 
City will have no obligation under this Ground Lease to, and no benefit of this Ground Lease 
will accrue to, any unapproved successor or assign of Tenant where City approval of a successor 
or assign is required by this Ground Lease. If and when the City sells the Site to any third party, 
City will require such third party to assume all of the City’s obligations under this Ground Lease 
arising on and after the transfer in writing for the benefit Tenant and its successors and assigns. 

ARTICLE 41 TIME 

Time is of the essence in the enforcement of the terms and conditions of this Ground 
Lease. 
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ARTICLE 42 PARTIAL INVALIDITY 

If any provisions of this Ground Lease are determined to be illegal or unenforceable, that 
determination will not affect any other provision of this Ground Lease and all the other 
provisions of this Ground Lease will remain in full force and effect. 

ARTICLE 43 APPLICABLE LAW; NO THIRD PARTY 
BENEFICIARY 

This Ground Lease is governed by and construed under the laws of the State of 
California. This Ground Lease is entered into solely among, between, and for the benefit of, and 
may be enforced only by, the parties hereto and does not create rights in any other third party.  

ARTICLE 44 RESERVED 

ARTICLE 45 EXECUTION IN COUNTERPARTS 

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

ARTICLE 46 BROKERS 

Neither party has had any contact or dealings regarding the leasing of the Land, or any 
communication in connection therewith, through any licensed real estate broker or other person 
who could claim a right to a commission or finder’s fee in connection with the ground lease 
contemplated herein .If any broker or finder perfects a claim for a commission or finder’s fee 
based upon any such contact, dealings, or communication, the party through whom the broker or 
finder makes a claim will be responsible for such commission or fee and will indemnify, defend 
and hold harmless the other party from any and all Claims. The provisions of this Section will 
survive any termination of this Ground Lease. 

ARTICLE 47 RECORDATION OF MEMORANDUM OF GROUND 
LEASE 

This Ground Lease may not be recorded, but a memorandum of this Ground Lease will 
be recorded in the form attached hereto as Attachment 4 (“Memorandum of Ground Lease”). 
The parties will execute the memorandum in form and substance as required by a title insurance 
company insuring Tenant's leasehold estate or the interest of any Leasehold Mortgagee, and 
sufficient to give constructive notice of the Ground Lease to subsequent purchasers and 
mortgagees. 

ARTICLE 48 SURVIVAL 

Termination or expiration of this Ground Lease will not affect the right of either party to 
enforce any and all indemnities and representations and warranties given or made to the other 
party under this Ground Lease, the ability to collect any damages or sums due, and it will not 
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affect any provision of this Ground Lease that expressly states it will survive termination or 
expiration of this Ground Lease. 

ARTICLE 49 RESERVED 

ARTICLE 50 CITY PROVISIONS 

50.01 Non-Discrimination.  

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

Subleases and Other Subcontracts. Tenant must include in all subleases and other 
subcontracts relating to the Premises a non-discrimination clause applicable to 
any subtenant or other subcontractor in substantially the form of Section 50.01(a) 
above. In addition, Tenant must incorporate by reference in all subleases and 
other subcontracts the provisions of San Francisco Labor and Employment Code 
Article 131, Section 131.2(a), (c)-(k), and Section 132.3 and must require all 
subtenants and other subcontractors to comply with those provisions. Tenant’s 
failure to comply with the obligations in this subsection will constitute a material 
breach of this Ground Lease. 

Non-Discrimination in Benefits. Tenant does not as of the date of this Ground 
Lease and will not during the Term, in any of its operations in San Francisco or 
with respect to its operations under this Ground Lease elsewhere within the 
United States, discriminate in the provision of bereavement leave, family medical 
leave, health benefits, membership or membership discounts, moving expenses, 
pension and retirement benefits, or travel benefits (collectively “Core Benefits”), 
as well as any benefits other than Core Benefits, between employees with 
domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity under state or local Law authorizing such 
registration, subject to the conditions set forth in San Francisco Labor and 
Employment Code Article 131, Section 131.2(b).. 

Condition to Lease. As a condition to this Ground Lease, Tenant will execute the 
City’s Declaration: Nondiscrimination in Contracts and Benefits form with 
supporting documentation and secure the approval of the form by the 
San Francisco Contract Monitoring Division (“CMD”). 

50.0l(a) _______ _ 

50.0l(b) ________ _ 

50.0l(c) ________ _ 

50.0l(d) ____ _ 
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Incorporation of Labor and Employment Code Provisions by Reference. The 
provisions of San Francisco Labor and Employment Code Article 131 and 
Article 132  relating to non-discrimination by Parties contracting for the lease of 
City property are incorporated in this Section by reference and made a part of this 
Ground Lease as though fully set forth herein. Tenant must comply fully with and 
be bound by all of the provisions that apply to this Ground Lease under these 
Articles of the Labor and Employment Code, including, but not limited to, the 
remedies provided in such Articles. Without limiting the foregoing, Tenant 
understands that under Article 131, Section 131.2(h) of the San Francisco Labor 
and Employment Code, a penalty of $50 for each person for each calendar day 
during which such person was discriminated against in violation of the provisions 
of this Ground Lease may be assessed against Tenant and/or deducted from any 
payments due Tenant.  

50.02 MacBride Principles—Northern Ireland. The City and County of San Francisco urges 
companies doing business in Northern Ireland to move toward resolving employment inequities 
and encourages then to abide by the MacBride Principles as expressed in San Francisco 
Administrative Code Section 12F.1 et seq. The City and County of San Francisco also urges San 
Francisco companies to do business with corporations that abide by the MacBride Principles. 
Tenant acknowledges that it has read and understands the above statement of the City and 
County of San Francisco concerning doing business in Northern Ireland. 

50.03 Conflicts of Interest. Tenant states that it is familiar with the provisions of Section 15.103 
of the San Francisco Charter, Article III, Chapter 2 of the City's Campaign and Governmental 
Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code of 
the State of California, certifies that it knows of no facts that would constitute a violation of 
those provisions and agrees that if Tenant becomes aware of any such fact during the term of this 
Ground Lease Tenant will immediately notify the City. Tenant further certifies that it has made a 
complete disclosure to the City of all facts bearing on any possible interests, direct or indirect, 
that Tenant believes any officer or employee of the City presently has or will have in this Ground 
Lease or in the performance thereof or in any portion of the profits thereof. Willful failure by 
Tenant to make such disclosure, if any, will constitute grounds for City's termination and 
cancellation of this Ground Lease.  

50.04 Charter Provisions. This Ground Lease is governed by and subject to the provisions of 
the Charter of the City and County of San Francisco. Accordingly, Tenant acknowledges and 
agrees that no officer or employee of the City has authority to commit the City to this Ground 
Lease unless and until a resolution of the City’s Board of Supervisors has been duly enacted 
approving this Ground Lease. Therefore, any obligations or liabilities of the City under this 
Ground Lease are contingent upon enactment of a resolution, and this Ground Lease will be null 
and void unless the City’s Mayor and the Board of Supervisors approve this Ground Lease, in 
their respective sole and absolute discretion, and in accordance with all applicable Laws. 
Approval of this Ground Lease by any City department, commission, or agency may not be 
deemed to imply that a resolution will be enacted or create any binding obligations on the City. 

50.05 Tropical Hardwood/Virgin Redwood Ban. Under Section 804(b) of the San Francisco 
Environment Code, the City and County of San Francisco urges companies not to import, 

50.0l(e) ___________________ _ 
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purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood product. Except as permitted by the 
application of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant will 
not use any items in the rehabilitation, development, or operation of the Premises or otherwise in 
the performance of this Ground Lease that are tropical hardwoods, tropical hardwood wood 
products, virgin redwood, or virgin redwood wood products.  

50.06 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no advertising 
of cigarettes or tobacco products are allowed on the Premises. The foregoing prohibition includes 
the placement of the name of a company producing, selling, or distributing cigarettes or tobacco 
products or the name of any cigarette or tobacco product in any promotion of any event or 
product, or on any sign. The foregoing prohibition will not apply to any advertisement sponsored 
by a state, local, or nonprofit entity designed to communicate the health hazards of cigarettes and 
tobacco products or to encourage people not to smoke or to stop smoking.  

50.07 Pesticide Ordinance. Tenant must comply with the provisions of Section 308 of Chapter 3 
of the San Francisco Environment Code (the “Pesticide Ordinance”), which (a) prohibit the use 
of certain pesticides on City property, (b) require the posting of certain notices and the 
maintenance of certain records regarding pesticide usage, and (c) require Tenant to submit to the 
City’s Department of the Environment an integrated pest management (“IPM”) plan that (i) lists, 
to the extent reasonably possible, the types and estimated quantities of pesticides that Tenant 
may need to apply to the Premises during the Term of this Ground Lease, (ii) describes the steps 
Tenant will take to meet the City’s IPM Policy described in Section 39.1 of the Pesticide 
Ordinance, and (iii) identifies, by name, title, address, and telephone number, an individual to act 
as the Tenant’s primary IPM contact person with City. In addition, Tenant must comply with the 
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing in this Ground 
Lease will prevent Tenant, acting through the City, from seeking a determination from the City’s 
Commission on the Environment that Tenant is exempt from complying with certain portions of 
the Pesticide Ordinance as provided in Section 307 thereof.  

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

50.09 Notification of Limitations on Contributions. Through its execution of this Ground Lease, 
Tenant acknowledges that it is familiar with Section 1.126 of the San Francisco Campaign and 
Governmental Conduct Code, which prohibits any person who contracts with the City for the 
selling or leasing any land or building to or from the City whenever such transaction would 
require approval by a City elective officer or the board on which that City elective officer serves, 
from making any campaign contribution to the officer at any time from the commencement of 
negotiations for such contract until the termination of negotiations for such contract or three (3) 



 

51 

months has elapsed from the date the contract is approved by the City elective officer, or the 
board on which that City elective officer serves. 

50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant will comply 
fully with and be bound by all of the provisions of the Health Care Accountability Ordinance 
(the “HCAO”), as set forth in San Francisco Labor and Employment Code Article 121 
(“Article 121”), including the remedies provided, and implementing regulations, as the same 
may be amended from time to time. The provisions of Article 121 are incorporated in this 
Ground Lease by reference and made a part of this Ground Lease as though fully set forth. The 
text of the HCAO is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms 
used in this Section and not defined in this Ground Lease have the meanings assigned to that 
terms in Article 121. Notwithstanding this requirement, City recognizes that the residential 
housing component of the Improvements is not subject to the HCAO. 

For each Covered Employee, Tenant must provide the appropriate health benefit 
set forth in Section 121.3 of the HCAO. If Tenant chooses to offer the health plan 
option, the health plan must meet the minimum standards set forth by the San 
Francisco Health Commission. 

If Tenant is a small business as defined in Section 121.3(d) of the HCAO, Tenant 
will have no obligation to comply with Section 50.10(a) above. 

Tenant's failure to comply with the HCAO will constitute a material breach of this 
Ground Lease. If Tenant fails to cure its breach within thirty (30) days after 
receiving the City's written notice of a breach of this Ground Lease for violating 
the HCAO or, if the breach cannot reasonably be cured within the 30-day period 
and Tenant fails to commence efforts to cure within the 30-day period, or 
thereafter fails diligently to pursue the cure to completion, then the City will have 
the right to pursue the remedies set forth in Section 121.5(f)(1-5) of the HCAO. 
Each of these remedies will be exercisable individually or in combination with 
any other rights or remedies available to the City. 

Reserved. 

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

Tenant represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose of evading the intent of the HCAO.  

Tenant must keep itself informed of the current requirements of the HCAO as 
they may change during the Term. 
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Tenant must provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on 
subtenants, as applicable. 

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

The City may conduct random audits of Tenant to ascertain its compliance with 
HCAO. Tenant will cooperate with the City when it conducts audits. 

If Tenant is exempt from the HCAO when this Ground Lease is executed because 
its amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters 
into an agreement or agreements that cause Tenant's aggregate amount of all 
agreements with the City to reach $75,000, all the agreements will be thereafter 
subject to the HCAO. This obligation arises on the effective date of the agreement 
that causes the cumulative amount of agreements between Tenant and MOHCD to 
be equal to or greater than $75,000 in the fiscal year.  

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total per year of 
at least $250,000 in City funds or City-administered funds and is a non-profit organization as 
defined in Chapter 12L of the San Francisco Administrative Code, Tenant must comply with and 
will be bound by all the applicable provisions of that Chapter. By executing this Ground Lease, 
Tenant will open its meetings and records to the public in the manner set forth in Sections 12L.4 
and 12L.5 of the Administrative Code. Further, Tenant will make good-faith efforts to promote 
community membership on its Board of Directors in the manner set forth in Section 12L.6 of the 
Administrative Code. Tenant acknowledges that its material failure to comply with any of the 
provisions of this paragraph will constitute a material breach of this Ground Lease. Tenant 
further acknowledges that such material breach of this Ground Lease will be grounds for City to 
terminate and/or not renew this Ground Lease, partially or in its entirety. 

50.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and County 
of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to resource-
efficient City buildings and resource-efficient pilot projects. Tenant will comply with the 
applicable provisions of such code sections as those sections may apply to the Premises. 

50.13 Drug Free Work Place. Tenant acknowledges that under the Federal Drug-Free 
Workplace Act of 1989, the unlawful manufacture, distribution, possession, or use of a 
controlled substance is prohibited on City premises. Any violation of this prohibition by Tenant, 
its agents, or assigns will be deemed a material breach of this Ground Lease. 

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase preservative-
treated wood products containing arsenic in the performance of this Ground Lease unless an 
exemption from the requirements of Chapter 13 of the San Francisco Environment Code is 
obtained from the Department of the Environment under Section 1304 of the Code. The term 
“preservative-treated wood containing arsenic” means wood treated with a preservative that 
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 
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to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Tenant may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives prepared and adopted by the 
Department of the Environment. This provision does not preclude Tenant from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term “saltwater 
immersion” means a pressure-treated wood that is used for construction purposes or facilities 
that are partially or totally immersed in saltwater. 

50.15 Nondisclosure of Private Information. Tenant will comply fully with and be bound by all 
of the provisions of Chapter 12M of the San Francisco Administrative Code (the “Nondisclosure 
of Private Information Ordinance”), including the remedies provided. The provisions of the 
Nondisclosure of Private Information Ordinance are incorporated and made a part of this Ground 
Lease as though fully set forth. Capitalized terms used in this section and not defined in this 
Ground Lease have the meanings assigned to those terms in the Nondisclosure of Private 
Information Ordinance. Consistent with the requirements of the Nondisclosure of Private 
Information Ordinance, Tenant agrees to all of the following: 

Neither Tenant nor any of its subcontractors will disclose Private Information, 
unless one of the following is true: 

(i) The disclosure is authorized by this Ground Lease; 

(ii) Tenant received advance written approval from the Contracting 
Department to disclose the information; or 

(iii) The disclosure is required by law or judicial order. 

Any disclosure or use of Private Information authorized by this Ground Lease 
must be in accordance with any conditions or restrictions stated in this Ground 
Lease. Any disclosure or use of Private Information authorized by a Contracting 
Department must be in accordance with any conditions or restrictions stated in the 
approval. 

Private Information means any information that: (1) could be used to identify an 
individual, including, without limitation, name, address, social security number, 
medical information, financial information, date and location of birth, and names 
of relatives; or (2) the law forbids any person from disclosing. 

Any failure of Tenant to comply with the Nondisclosure of Private Information 
Ordinance will be a material breach of this Ground Lease. In such an event, in 
addition to any other remedies available to it under equity or law, City may 
terminate this Ground Lease, debar Tenant, or bring a false claim action against 
Tenant. 

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

Tenant will remove all graffiti from the Premises and any real property owned or leased 
by Tenant in the City and County of San Francisco within forty-eight (48) hours of the earlier of 
Tenant's (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti 
from the Department of Public Works. This section is not intended to require Tenant to breach 
any lease or other agreement that it may have concerning its use of the real property. The term 
“graffiti” means any inscription, word, figure, marking or design that is affixed, marked, etched, 
scratched, drawn, or painted on any building, structure, fixture, or other improvement, whether 
permanent or temporary, including by way of example only and without limitation, signs, 
banners, billboards, and fencing surrounding construction Premises, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and which is 
visible from the public right-of-way. “Graffiti” does not include: (1) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code section 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any 
failure of Tenant to comply with this section of this Ground Lease will constitute an event of 
default of this Ground Lease. 

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

50.18 Food Service Waste Reduction. Tenant will comply fully with and be bound by all of the 
provisions of the Food Service Waste Reduction Ordinance, as set forth in the San Francisco 
Environment Code, Chapter 16, including the remedies provided therein, and implementing 
guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference and 
made a part of this Ground Lease as though fully set forth herein. Accordingly, Tenant 
acknowledges that City contractors and lessees may not use Disposable Food Service Ware that 
contains Polystyrene Foam in City Facilities and while performing under a City contract or lease, 
and will instead use suitable Biodegradable/ Compostable or Recyclable Disposable Food 
Service Ware. This provision is a material term of this Ground Lease. By entering into this 
Ground Lease, Tenant agrees that if it breaches this provision, City will suffer actual damages 
that will be impractical or extremely difficult to determine. Without limiting City's other rights 
and remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) liquidated damages 
for the first breach, Two Hundred Dollars ($200.00) liquidated damages for the second breach in 
the same year, and Five Hundred Dollars ($500.00) liquidated damages for subsequent breaches 
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in the same year is a reasonable estimate of the damage that City will incur based on the 
violation, established in light of the circumstances existing at the time this Ground Lease was 
made. Those amounts will not be considered a penalty, but rather agreed upon monetary 
damages sustained by the City because of Tenant's failure to comply with this provision. 

50.19 Local Hire Requirements. Any undefined, initially-capitalized term used in this Section 
has the meaning given to that term in San Francisco Administrative Code Section 23.62 (the 
“Local Hiring Requirements”). Improvements and Changes (as defined in this Ground Lease) 
are subject to the Local Hiring Requirements unless the cost for such work is (i) estimated to be 
less than $750,000 per building permit or (ii) meets any of the other exemptions in the Local 
Hiring Requirements. Tenant will comply with the Local Hiring Requirements to the extent 
applicable. Before starting any Tenant Improvement Work or any Alteration, Tenant will contact 
City’s Office of Economic Workforce and Development (“OEWD”) to verify if the Local Hiring 
Requirements apply to the work (i.e., whether the work is a “Covered Project”).  

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

50.20 Criminal History in Hiring and Employment Decisions. 

Unless exempt, Tenant will comply with and be bound by all of the provisions of 
of Article 142 of the San Francisco Labor and Employment Code (Criminal 
History in Hiring and Employment Decisions; “Article 142”), which are hereby 
incorporated as may be amended from time to time, regarding applicants and 
employees of Tenant who would be or are performing work at the Site.  

Tenant will incorporate by reference the provisions of Article 142 in all subleases 
of a portion or all of the Site, if any, and will require all subtenants to comply 
with its provisions. Tenant’s failure to comply with the obligations in this 
subsection will constitute a material breach of this Ground Lease.  

Tenant and subtenants (if any) may not inquire about, require disclosure of, or if 
such information is received base an Adverse Action (as defined in Article 142) 
on an applicant’s or potential applicant for employment, or employee’s: (1) Arrest 
(as defined in Article 142) not leading to a Conviction (as defined in Article 142), 
unless the Arrest is undergoing an active pending criminal investigation or trial 
that has not yet been resolved; (2) participation in or completion of a diversion or 
a deferral of judgment program; (3) a Conviction that has been judicially 
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dismissed, expunged, voided, invalidated, or otherwise rendered inoperative; (4) a 
Conviction or any other adjudication in the juvenile justice system; (5) a 
Conviction that is more than seven years old, from the date of sentencing; or 
(6) information pertaining to an offense other than a felony or misdemeanor, such 
as an infraction.  

Tenant and subtenants (if any) may not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any 
employment application the facts or details of any conviction history, unresolved 
arrest, or any matter identified in Section 50.20(c) above. Tenant and subtenants 
(if any) may not require such disclosure or make such inquiry until either after the 
first live interview with the person, or after a conditional offer of employment.  

Tenant and subtenants (if any) will state in all solicitations or advertisements for 
employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment with Tenant or subtenant at the Site, that the Tenant or 
subtenant will consider for employment qualified applicants with criminal 
histories in a manner consistent with the requirements of Article 142.  

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

Tenant and subtenants (if any) understand and agree that upon any failure to 
comply with the requirements of Article 142, the City will have the right to 
pursue any rights or remedies available under Article 142 or this Ground Lease, 
including but not limited to a penalty of $50 for a second violation and $100 for a 
subsequent violation for each employee, applicant, or other person as to whom a 
violation occurred or continued, termination, or suspension in whole or in part of 
this Ground Lease.  

If Tenant has any questions about the applicability of Article 142, it may contact 
the City’s Real Estate Division for additional information. City’s Real Estate 
Division may consult with the Director of the City’s Office of Contract 
Administration who may also grant a waiver, as set forth in Article 142.8. 

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

Tenant will include, and will require its subtenants, and Contractors and Subcontractors 
(regardless of tier) to include, the Prevailing Wage Requirements and the agreement to cooperate 
in City enforcement actions in any Construction Contract with specific reference to 
San Francisco Administrative Code Section 23.61. Each such Construction Contract must name 
the City and County of San Francisco, affected workers, and employee organizations formally 
representing affected workers as third party beneficiaries for the limited purpose of enforcing the 
Prevailing Wage Requirements, including the right to file charges and seek penalties against any 
Contractor or Subcontractor in accordance with San Francisco Administrative Code 
Section 23.61. Tenant’s failure to comply with its obligations under this Section will constitute a 
material breach of this Ground Lease. A Contractor’s or Subcontractor’s failure to comply with 
this Section will enable the City to seek the remedies specified in San Francisco Administrative 
Code Section 23.61 against the breaching party. For the current Prevailing Rate of Wages, 
contact the City’s Office of Labor Standards Enforcement.  

50.22 Consideration of Salary History Tenant will comply with San Francisco Labor and 
Employment Code Article 141, the Consideration of Salary History Ordinance or “Pay Parity 
Act.”  For each employment application to Tenant for work that relates to this Agreement or for 
work to be performed in the City or on City property, Tenant is prohibited from considering 
current or past salary of an applicant in determining whether to hire the applicant or what salary 
to offer the applicant. Tenant will not (1) ask such applicants about their current or past salary or 
(2) disclose a current or former employee's salary history without that employee's authorization 
unless the salary history is publicly available. Tenant is subject to the enforcement and penalty 
provisions in Article 141.  Information about Article 141is available on the web at 
https://sfgov.org/olse/consideration-salary-history. 

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

50.24 Possessory Interest Reporting. 

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

San Francisco Administrative Code Sections 23.38 and 23.39 require that certain 
information relating to the creation, renewal, extension, assignment, sublease, or 
other transfer of this Ground Lease be provided to the County Assessor within 
sixty (60) days after the transaction. Accordingly, Tenant must provide a copy of 
this Ground Lease to the County Assessor not later than sixty (60) days after the 
Effective Date, and any failure of Tenant to timely provide a copy of this Ground 
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Lease to the County Assessor will be a default under this Ground Lease.  Tenant 
will also timely provide any information that City may request to ensure 
compliance with this or any other reporting requirement. 

50.25 Vending Machines; Nutritional Standards. Tenant may not install or permit any vending 
machine on the Premises without the prior written consent of Landlord. Any permitted vending 
machine must comply with the food nutritional and calorie labeling requirements set forth in San 
Francisco Administrative Code section 4.9-1(c), as may be amended from time to time (the 
“Nutritional Standards Requirements”). Tenant will incorporate the Nutritional Standards 
Requirements into any contract for the installation of a vending machine on the Premises or for 
the supply of food and beverages to that vending machine. Failure to comply with the Nutritional 
Standards Requirements or to otherwise comply with this Section 50.24 will be deemed a 
material breach of this Ground Lease. Without limiting Landlord’s other rights and remedies 
under this Ground Lease, Landlord will have the right to require the immediate removal of any 
vending machine on the Premises that is not permitted or that violates the Nutritional Standards 
Requirements. 

50.26 San Francisco Packaged Water Ordinance. Tenant will comply with San Francisco 
Environment Code Chapter 24 (“Chapter 24”). Tenant will not sell, provide or otherwise 
distribute Packaged Water, as defined in Chapter 24 (including bottled water), in the 
performance of this Agreement or on City property unless Tenant obtains a waiver from the 
City’s Department of the Environment. If Tenant violates this requirement, the City may exercise 
all remedies in this Agreement and the Director of the City’s Department of the Environment 
may impose administrative fines as set forth in Chapter 24. 

ARTICLE 51 COMPLETE AGREEMENT 

There are no oral agreements between Tenant and the City affecting this Ground Lease, 
and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements, 
agreements, and understandings between Tenant and the City with respect to the lease of the 
Site. 

ARTICLE 52 AMENDMENTS 

Neither this Ground Lease nor any terms or provisions hereof may be changed, waived, 
discharged, or terminated, except by a written instrument signed by the party against which the 
enforcement of the change, waiver, discharge, or termination is sought. No waiver of any breach 
will affect or alter this Ground Lease, but each and every term, covenant, and condition of this 
Ground Lease will continue in full force and effect with respect to any other then-existing or 
subsequent breach thereof. Any amendments or modifications to this Ground Lease, including, 
without limitation, amendments to or modifications to the exhibits to this Ground Lease, will be 
subject to the mutual written agreement of City and Tenant, and City’s agreement may be made 
upon the sole approval of the City’s Director of Property, or his or her designee; provided, 
however, material amendments, or modifications to this Ground Lease (a) changing the legal 
description of the Site, (b) increasing the Term, (c) increasing the Rent, (d) changing the general 
use of the Site from the use authorized under this Ground Lease, and (e) any other amendment or 
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modification which materially increases the City’s liabilities or financial obligations under this 
Ground Lease will additionally require the approval of the City’s Board of Supervisors. 

ARTICLE 53 ATTACHMENTS 

The following are attached to this Ground Lease and by this reference made a part hereof: 

1. Legal Description of Site 

2. Schedule of Performance  

3. City Consent of Leasehold Mortgage  

4. Reserved 

5.  Memorandum of Ground Lease 

6. Form of Income Certification Form 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
GROUND LEASE, TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS GROUND LEASE 
UNLESS AND UNTIL CITY’S BOARD OF SUPERVISORS HAS DULY ADOPTED A 
RESOLUTION  APPROVING THIS GROUND LEASE AND AUTHORIZING THE 
TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY UNDER THIS GROUND LEASE ARE CONTINGENT UPON 
ADOPTION OF SUCH A RESOLUTION AND THIS GROUND LEASE WILL BE NULL 
AND VOID IF CITY’S MAYOR AND THE BOARD OF SUPERVISORS DO NOT 
APPROVE THIS GROUND LEASE, IN THEIR RESPECTIVE SOLE DISCRETION. 
APPROVAL OF THIS GROUND LEASE BY ANY DEPARTMENT, COMMISSION, OR 
AGENCY OF CITY WILL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION 
WILL BE ENACTED, AND NO SUCH APPROVAL WILL CREATE ANY BINDING 
OBLIGATIONS ON CITY. 
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as 
of the day and year first above written. 

TENANT: 

835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs,  
 a California nonprofit public benefit company,  
        its sole managing member  
 

By:       
        Steve Good  

                    President 
 

CITY AS LANDLORD: 

CITY AND COUNTY OF SAN FRANCISCO,  
a municipal corporation 

 

By: _________________________________ 
 Sarah R. Oerth 
 Director of Property 

 

By: _____________________________________ 
 Shireen McSpadden 
 Director, Department of Homelessness and Supportive Housing  
 

APPROVED AS TO FORM: 

DAVID CHIU 
City Attorney 

 

By: _____________________________________ 
Jessie Alfaro-Cassella 
Deputy City Attorney  
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ATTACHMENT 1 

LEGAL DESCRIPTION OF THE SITE 

For APN/Parcel ID(s): Lot 016A, Block 0761 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS 
DESCRIBED AS FOLLOWS: 

PARCEL I: 

BEGINNING at a point on the Southerly line of Turk Street, distant South 80° 55' West thereon 
137.50 feet from the Westerly line of Franklin Street; running thence South 80° 55' West along the 
said line of Turk Street 57.50 feet; thence at a right angle South 9° 05' East 120 feet to the Northerly 
line of Elm Street; thence North 80 ° 55' East along the said line of Elm Street 57.50 feet; thence 
North 9° 05' West 120 feet to the point of beginning. 

BEING a portion of Western Addition Block No. 135. 

PARCEL II: 

TOGETHER with and as an appurtenance thereto, a perpetual easement for light and air, over and 
along the real property described at a level above 15 feet in height from the level of Turk Street, a 
presently constituted, as provided for in the Final Order and Decree of Condemnation had in 
Superior Court Action No. 404493 entitled, "State of California vs. Fred J. E. Meyer, et al.", a 
certified copy of which decree was recorded July 30, 1952, in Book 5974, at Page 102 of Official 
Records, Series No. 6660, to wit: 

BEGINNING at a point on the Southerly line of Turk Street, distant thereon 100 feet Westerly from 
the Westerly line of Franklin Street; running thence Westerly along the said line of Turk Street 37 
feet 6inches; thence at a right angle Southerly 120 feet to the Northerly line of Elm Street; thence at 
a right angle Easterly along the said line of Elm Street 37 feet 6 inches; thence at a right angle 
Northerly 120 feet to the point of beginning. 

BEING part of Western Addition Block No. 135 
Street Address: 835 Turk Street, San Francisco, CA  
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ATTACHMENT 2 

SCHEDULE OF PERFORMANCE 

Attached. 
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ATTACHMENT 3 

CITY CONSENT OF LEASEHOLD MORTGAGE 

Date: 

Department Homelessness and Supportive Housing of the 
City and County of San Francisco 
Attn: Director 
440 Turk Street  
San Francisco, CA 94103 

RE:  835 Turk Street, San Francisco (LEASEHOLD MORTGAGE) 

Dear Sir or Madam: 

Under Section 25.01of the ______________ Ground Lease, dated ______, 2025, between the 
City and County of San Francisco (“City”) and 835 Turk LLC a California limited liability 
company, we are formally requesting the City’s consent to our placing a leasehold mortgage 
upon the leasehold estate of the above referenced development. The following information is 
provided in order for the City to provide its consent: 

Lender:    

Principal Amount:   

Interest:    

Term:     

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

Sincerely, 

____________________________________,  
a California __________________ 

 

By: ___________________________________ 

Name: ___________________________________ 

Title: ___________________________________ 

enc. 
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By signing this letter, the City consents to the leasehold mortgage, under the terms and 
conditions of Section 25.01 of the __________________ Ground Lease, dated ___________, 
2025. 

 

Department of Homelessness and Supportive Housing 

      
Shireen McSpadden Director,  
Department of Homelessness and Supportive Housing 
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ATTACHMENT 4 

MEMORANDUM OF GROUND LEASE 

Free Recording Requested under 
Government Code Section 27383 

When recorded, mail to: 

Department of Homelessness and Supportive Housing  
of the City and County of San Francisco 
 440 Turk Street 
San Francisco, California 94103 
Attn: Director 

 

MEMORANDUM OF GROUND LEASE 

 This Memorandum of Ground Lease (“Memorandum”) is entered into as of ______, 
2025, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the “City”), acting by and through its Real Estate Division and the Department of 
Homelessness and Supportive Housing, and 835 Turk LLC, a California limited liability 
company, as tenant (“Tenant”), with respect to that certain Ground Lease (the “Lease”) dated 
______________, 2025 between the City and Tenant. 

 Under the Lease, City hereby leases to Tenant and Tenant leases from City the real 
property more particularly described in Exhibit A attached hereto and incorporated herein by this 
reference (the “Property”). The Lease will commence on the date set forth above and will end 
on the date that is fifty-five (55) years from the date set forth above, unless terminated earlier or 
extended pursuant to the terms of the Lease.  

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

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

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

 This Memorandum may be signed by the parties hereto in counterparts with the same 
effect as if the signatures to each counterpart were upon a single instrument. All counterparts will 
be deemed an original of this Memorandum. 

 Notwithstanding any statement on the face of this Memorandum or on any attachment to 
the Memorandum of the amount of documentary transfer tax due in connection with the Lease, 
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City’s signature on this Memorandum does not constitute the City Assessor Recorder’s 
agreement that the real property transfer tax due is that amount. 

[signatures follow] 
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Executed as of _________, 2025 in San Francisco, California. 

 

TENANT: 

 
 
835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs, 
 a California nonprofit public benefit company,  
 its sole managing member  
 

By:       
        Steve Good  

                    President 
 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO,  
a municipal corporation 

 

By: _________________________________ 
 Sarah R. Oerth  
 Director of Property 

 

By:  _________________________________ 
 Shireen McSpadden  
 Director, Department of Homelessness and Supportive Housing 
 

 

APPROVED AS TO FORM: 

DAVID CHIU, City Attorney 

 

By: ________________________________ 
Jessie Alfaro-Cassella 
Deputy City Attorney 
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ATTACHMENT 5 

FORM OF TENANT INCOME CERTIFICATION 

Attached. 



DRAFT FOR COMMENT ONLY 

    

 
LOAN AND GRANT AGREEMENT 

(CITY AND COUNTY OF SAN FRANCISCO OUR CITY, OUR HOME (OCOH) FUNDS, 2020 
HEALTH & RECOVERY GENERAL OBLIGATION BONDS)  

 
 
 

By and Between 
 
 
 

THE CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, represented by the Mayor, 

acting by and through the Mayor’s Office of Housing and Community Development, 
 
 

and 
 

835 TURK LLC, 
a California limited liability company 

 
 

for 
 
 

835 TURK 
835 Turk Street, San Francisco, CA  

$26,651,907 
2020 Health & Recovery General Obligation Bonds: $9,629,000 

Our City, Our Home (OCOH) Funds: $3,293,000 
[Homekey+ Grant Funds: $13,729,907 

 
Dated as of [   ], 2025 
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LOAN AND GRANT AGREEMENT 
(City and County of San Francisco  

2020 Health & Recovery General Obligation Bonds, Our City, Our Home (OCOH) Funds, 
Homekey+ Grant Funds) 

(835 Turk Street, San Francisco, CA) 
 

THIS LOAN AND GRANT AGREEMENT (“Agreement”) is entered into as of 
 [______________], 2025, by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation (the “City”), represented by the Mayor, acting by and 
through the Mayor’s Office of Housing and Community Development (“MOHCD”), and 835 
TURK LLC, a California limited liability company (“Borrower”).  
 

RECITALS 
 

A.  On November 3, 2020, the voters of the City and County of San Francisco 
approved Proposition A (Ordinance 116-20), which provided for the issuance of up to $487.5 
million in general obligation bonds to finance the acquisition or improvement of real property, 
including facilities to house and/or deliver services for persons experiencing mental health 
challenges, substance use disorder, and/or homelessness; parks, open space, and recreation 
facilities, including green and climate resilient infrastructure; and streets, curb ramps, street 
structures and plazas (the “2020 Health & Recovery GO Bond”). The 2020 Health & Recovery 
GO Bond funds provided to the Borrower under this Agreement will be referred to herein as the 
“2020 GO Bond Funds.” 

 
B. In November 2018, the voters of the City approved Proposition C, which created 

the Homelessness Gross Receipts Tax Ordinance under Business and Tax Regulations Code 
Article 28 with all collected monies to be deposited into the Our City, Our Home Fund under 
Administrative Code Section 10.100-64 (“OCOH Fund”).  The City is authorized to use a portion 
of the OCOH Fund for the construction, acquisition, rehabilitation, lease, preservation, and 
operation of permanent supportive housing units, which include a rental subsidy and onsite 
supportive services for formerly homeless adults, families, and youth, or the acquisition, 
rehabilitation, master lease, and operation of SRO Buildings (as defined in Business & Tax 
Regulations Code Section 2810(h)(2)), or portions thereof, newly acquired or master leased on or 
after January 1, 2019. The funds provided from the OCOH Fund to the Borrower under this 
Agreement shall be referred to herein as the “OCOH Funds.” 

 
C. On November [__], 2025, through Resolution [__], the San Francisco Board of 

Supervisors authorized and delegated authority to the Department of Homelessness and 
Supportive Housing (“HSH”) to accept and expend a competitive award in the amount up to 
$13,729,907 under the California Department of Housing and Community Development’s 
Homekey+ Program (“Homekey+”) which provides funding for permanent supportive housing 
for persons, with priority for persons with serious mental illness who are homeless, chronically 
homeless, or at-risk of chronic homelessness to households earning up to thirty percent (30%) of 
the area median income as determined and published by HCD, adjusted for household size.  The 
City is authorized by Resolution [__] to provide the Homekey+ Program funds (the “Homekey+ 
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Funds”) to Borrower for the development and rehabilitation of affordable permanent supportive 
housing.  The Homekey+ funds provided under this Agreement will be referred to herein as the 
“Homekey+ Funds,” and together with the OCOH Funds and 2020 GO Bond Funds, collectively, 
referred to herein as the “Funds. 

 
D. City owns that certain real property located at 835 Turk Street, San Francisco, 

California (the “Land”).  City’s Department of Homelessness and Supportive Housing (“HSH”) 
selected Five Keys School and Programs, a California nonprofit public benefit corporation 
(“Sponsor”), pursuant to Administrative Code Chapter 21B, which authorizes HSH to enter into 
contracts and leases for Projects Addressing Homelessness (as defined in Administrative Code 
Section 21B.2) without adhering to competitive bidding requirements under City law, to 
rehabilitate and operate permanent supportive housing on the Land. As the selected developer of 
the Land, Sponsor formed the Borrower, to develop and rehabilitate a permanent supportive 
housing project and lease the Land for the purpose of such permanent supportive housing. 
Sponsor also entered into a Development Services Agreement with the Tenderloin Neighborhood 
Development Corporation (“TNDC”) to be a development consultant. 

 
E. Borrower intends to acquire a leasehold interest in the Land under a Ground 

Lease dated [___________________], 2025 (the “Ground Lease”), by and between City and 
Borrower (“Ground Lessor”).  Borrower desires to use the Funds rehabilitate the multifamily 
residential building (“Improvements”) consisting of 106 rental units of permanent supportive 
housing for formerly homeless households (collectively, the “Project”). The maximum income 
and rent requirements set forth in Exhibit A will remain in effect even if the Local Operating 
Subsidy is no longer available to the Project. 

 
F. The City, through HSH, Sponsor, Borrower, and the California Department of 

Housing and Community Development (“HCD”) entered into that certain Standard Agreement 
dated as of [_____________], 2025, under the Homekey+ Program in the total grant amount of 
Seventeen million, two hundred ninety-one thousand, five hundred six dollars and No/100 
Dollars ($17,291,506 of Homekey+ Program funds (the “Standard Agreement”). Under the 
Standard Agreement, $1,000,000 will be allocated for relocation expenses related to the Project, 
up to $3,561,599 will be allocated for operating costs of the Project, and up to $12,729,907 will 
be allocated for development and rehabilitation costs of the Project.  The City, through MOHCD, 
will administer the Homekey+ Funds allocated for development and rehabilitation of the Project, 
as well as the relocation expenses related to the Project, under this Agreement and the Standard 
Agreement, and Borrower will comply with terms of the Standard Agreement. 

 
G. Borrower secured the following prior grants from the City in connection with the 

Land:  OCOH predevelopment funds in the total amount of [Three Million Seven Hundred 
Seventy-Eight Thousand One Hundred Thirty-Eight and No/100] [$3,778,138.00].   

 
H. The Citywide Affordable Housing Loan Committee has reviewed Borrower's 

application for Funds and, in reliance on the accuracy of the statements in that application, has 
recommended to the Mayor that the City make a loan of Funds to Borrower (the “Loan”) in the 
amount of up to [Twelve Million Nine Hundred Twenty Two Thousand and No/100 Dollars 
($12,922,000.00)] (the “Loan Amount”) and make a grant of Homekey+ Funds (the “Grant”) in 
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the amount of Seventeen million, two hundred ninety-one thousand, five hundred six dollars and 
No/100 Dollars ($17,291,506  (the “Grant Amount”), for a total Loan and Grant in the amount of 
Thirty million, two hundred thirteen thousand, five hundred six dollars and No/100 Dollars 
($30,213,506 (the "Funding Amount") under this Agreement to fund certain costs related to the 
Project.  The Funding Amount is comprised of (i) 2020 GO Bond Funds in the total principal 
amount of [Nine Million Six Hundred Twenty-Nine Thousand and No/100 Dollars 
($9,629,000.00)], (ii) OCOH Funds in the total principal amount of [Three Million Two Hundred 
Ninety-Three Thousand and No/100 Dollars ($3,293,000)], and (iii) a Grant of Homekey+ Funds 
in the amount of Seventeen million, two hundred ninety-one thousand, five hundred six dollars 
and No/100 Dollars $17,291,506   

 
I. Borrower has secured the following additional financing for the Project:  
 

1. [a Homekey Plus grant from the California Department of Housing and 
Community Development (“HCD”) in the total amount of [Seventeen Million Eight Hundred 
Thousand and No/100 Dollars ($17,800,000.00)], pursuant to a Standard Agreement dated 
[______________], 2025];  

 
 2. a LOSP grant from the City in the total amount of up to $46,263,523, pursuant 

to an HSH Funding Commitment Letter dated May 16, 2025; and  
 
 
 3.  a staffing contribution valued at $149,074 annually from the City Department 

of Public Health (“DPH”) through the DPH Permanent Housing Advanced Clinical Services 
(PHACS) team, pursuant to a DPH Commitment Letter dated April 29, 2025.   

 
J. On [___________________], 2025, the City’s Board of Supervisors and the 

Mayor approved this Agreement by Resolution No. [_________] for the purpose of rehabilitating 
the Project.  

 
K. Concurrently herewith, Borrower will also (i) execute a promissory note in favor 

of the City to evidence the Loan, (ii) execute and record a deed of trust to secure such 
promissory note, and (iii) execute and record a declaration of restrictions.   
 

AGREEMENT 
 

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in 
this Agreement, the parties agree as follows: 

 
ARTICLE 1 DEFINITIONS 
 
 1.1 Defined Terms.  As used in this Agreement, the following words and phrases 
have the following meanings: 
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 “Accounts” means all depository accounts, including reserve and trust accounts, required 
or authorized under this Agreement or otherwise by the City in writing.  All Accounts will be 
maintained in accordance with Section 2.3. 
 
 “Agreement” means this Loan and Grant Agreement. 
 
 “Agreement Date” means the date first written above. 
 

“Annual Monitoring Report” has the meaning set forth in Section 10.3. 
 
“Annual Operating Budget” means an annual operating budget for the Project attached 

hereto as Exhibit B-2, which may not be adjusted without the City's prior written approval. 
 
“Approved Plans” has the meaning set for in Section 5.2. 
 
“Approved Specifications” has the meaning set forth in Section 5.2. 

  
“Authorizing Resolutions” means:  (a) in the case of a corporation, a certified copy of 

resolutions adopted by its board of directors; (b) in the case of a partnership (whether general or 
limited), a certificate signed by all of its general partners; and (c) in the case of a limited liability 
company, a certified copy of resolutions adopted by its board of directors or members, 
satisfactory to the City and evidencing Borrower's authority to execute, deliver and perform the 
obligations under the City Documents to which Borrower is a party or by which it is bound. 

 
 “Borrower” means 835 Turk LLC, a California limited liability company, whose sole 
member is Five Keys School and Programs, a California nonprofit public benefit corporation 
(“Sole Member”), and its authorized successors and assigns. 

 
“Cash Out Policy” means the MOHCD Cash Out Acquisition/Rehabilitation, 

Resyndication, And Refinancing Policy dated June 19, 2020, as it may be amended from time to 
time. 

 
“CFR” means the Code of Federal Regulations. 
 
“Charter Documents” means: (a) in the case of a corporation, its articles of incorporation 

and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or 
statement of partnership; and (c) in the case of a limited liability company, its operating 
agreement and any LLC certificate or statement.   
 
 “City” means the City and County of San Francisco, a municipal corporation, represented 
by the Mayor, acting by and through MOHCD.  Whenever this Agreement provides for a 
submission to the City or an approval or action by the City, this Agreement refers to submission 
to or approval or action by MOHCD unless otherwise indicated. 
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“City Documents” means this Agreement, the Note, the Deed of Trust, the Declaration of 
Restrictions, and any other documents executed or delivered in connection with this Agreement.  
 

“CNA” means a 20-year capital needs assessment or analysis of replacement reserve 
requirements, as further described under the CNA Policy. 

 
“CNA Policy” means MOHCD’s Policy For Capital Needs Assessments dated 

November 5, 2013, as it may be amended from time to time. 
 
“Completion Date” has the meaning set forth in Section 5.6. 
 
“Compliance Term” has the meaning set forth in Section 3.2. 
 
“Construction Contract” has the meaning set forth in Section 5.2. 
 
“Conversion Date” means the date on which construction financing for the Project is 

converted into permanent financing, if applicable.  
 
“Declaration of Restrictions” means a recorded declaration of restrictions and affordable 

housing covenants in form and substance acceptable to the City and HCD that requires Borrower 
and the Project to comply with (i) the Homekey+ Program requirements under the Standard 
Agreement for fifty-five (55) years and (ii) the use restrictions in this Agreement for the 
Compliance Term, even if the Loan is repaid or otherwise satisfied, this Agreement terminates or 
the Deed of Trust is reconveyed. 

 
“Deed of Trust” means the leasehold deed of trust executed by Borrower granting the 

City a lien on the leasehold interest in the Site and the Project to secure Borrower's performance 
under this Agreement and the Note, in form and substance acceptable to the City. 

 
“Department of Building Inspection” has the meaning set forth in Section 5.2. 
 
“Development Expenses” means all costs incurred by Borrower and approved by the City 

in connection with the development of the Project, including: (a) hard and soft development 
costs; (b) deposits into required capitalized reserve accounts; (c) costs of converting Project 
financing, including bonds, into permanent financing; (d) the expense of a cost audit; and 
(e) allowed Developer Fees.  

 
“Development Proceeds” means the sum of: (a) funds contributed or to be contributed to 

Borrower by Borrower's limited partner as capital contributions, equity or for any other purpose 
under Borrower's limited partnership agreement; and (b) the proceeds of all other financing for 
the Project. 

 
“Disbursement” means the disbursement of all or a portion of the Funding Amount by the 

City as described in Article 4. 
 
“Distributions” has the meaning set forth in Section 13.1. 
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 “Early Retention Release Contractors” means contractors who will receive retention 
payments upon satisfaction of requirements set forth in Section 4.7. 
 

“Environmental Activity” means any actual, proposed or threatened spill, leak, pumping, 
discharge, leaching, storage, existence, release, generation, abatement, removal, disposal, 
handling or transportation of any Hazardous Substance from, under, into or on the Site. 
 

“Environmental Laws” means all present and future federal, state, local and 
administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 
agreements, authorizations, consents, licenses, permits and other governmental restrictions and 
requirements relating to health and safety, industrial hygiene or the environment or to any 
Hazardous Substance or Environmental Activity, including the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980 (commonly known as the “Superfund” law) 
(42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act of 1976, as amended 
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National 
Environmental Policy Act of 1969 (“NEPA”) (24 CFR §§ 92 and 24 CFR §§ 58); the California 
Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous 
Substance Account Law and commonly known as the “California Superfund” law) (Cal. Health 
& Safety Code §§ 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of 
1986 (commonly known as “Proposition 65”) (Cal. Health & Safety Code §§ 25249.2 et seq.); 
and Sections 25117 and 25140 of the California Health & Safety Code. 
 

“Escrow Agent” has the meaning set forth in Section 4.2. 
 

“Event of Default” has the meaning set forth in Section 19.1. 
 
“Excess Proceeds” means Development Proceeds remaining after payment of 

Development Expenses.  For the purposes of determining Excess Proceeds, no allowed Project 
Expenses may be included in Development Expenses. 

 
“Expenditure Request” means a written request by Borrower for a Disbursement from the 

Funding Amount, which will certify that the Project costs covered by the Expenditure Request 
have been paid or incurred by Borrower. 
 

“Funding Amount” has the meaning set forth in Recital F. 
 

“Funds” has the meaning set forth in Recital B. 
 
“GAAP” means generally accepted accounting principles in effect on the date of this 

Agreement and at the time of any required performance. 
 
“Governmental Agency” means: (a) any government or municipality or political 

subdivision of any government or municipality; (b) any assessment, improvement, community 
facility or other special taxing district; (c) any governmental or quasi-governmental agency, 
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authority, board, bureau, commission, corporation, department, instrumentality or public body; 
or (d) any court, administrative tribunal, arbitrator, public utility or regulatory body. 
 

“Ground Lease” has the meaning set forth in Recital D. 
 
“Ground Lessor” has the meaning specified in Recital D. 

 
“Hazardous Substance” means any material that, because of its quantity, concentration or 

physical or chemical characteristics, is deemed by any Governmental Agency to pose a present 
or potential hazard to human health or safety or to the environment.  Hazardous Substance 
includes any material or substance listed, defined or otherwise identified as a “hazardous 
substance,” “hazardous waste,” “hazardous material,” “pollutant,” “contaminant,” “pesticide” or 
is listed as a chemical known to cause cancer or reproductive toxicity or is otherwise identified 
as “hazardous” or “toxic” under any Environmental Law, as well as any asbestos, radioactive 
materials, polychlorinated biphenyls and any materials containing any of them, and petroleum, 
including crude oil or any fraction, and natural gas or natural gas liquids.  Materials of a type and 
quantity normally used in the rehabilitation, operation or maintenance of developments similar to 
the Project will not be deemed “Hazardous Substances” for the purposes of this Agreement if 
used in compliance with applicable Environmental Laws. 
 
 “HCD” means the California Department of Housing and Community Development. 
 
 “HCD Median Income” means the median income for San Francisco County published 
by HCD on an annual basis, adjusted for household size, under California Health & Safety Code 
section 50093(c) and the California Code of Regulations, Title 25, Section 6932. 
 
 “Hold Harmless Policy” means the Hold Harmless Policy for MOHCD’s Income Limits 
& Maximum Rents dated May 3, 2019, as amended from time to time, attached hereto as 
Exhibit K. 
 
 “Homekey+” means a funding program administered by HCD that includes funding for 
permanent supportive housing. 
 

“Homekey+ Program Requirements” means the following, all as amended and in effect 
from time to time: (1) the Homekey+ Program Notice of Funding Availability; (2) Chapter 6.7 
(commencing with Section 50675) of Part 2 of Division 31 of the Health and Safety Code; (3) 
the application for Homekey+ Funds submitted by the City and Borrower; (4) the Project report 
prepared by HCD in reliance on the representations and descriptions included in the application 
for Homekey+ Funds submitted by the City and Borrower; (5) the award letter issued by HCD to 
the City and Borrower; (6) the Standard Agreement for Homekey+ Funds; and (7) all other 
applicable laws for the Homekey+ program. 
 
 “Homekey+ Target Population” means the following: individuals, or households with an 
individual, who are experiencing homelessness or who are At Risk of Homelessness as defined 
under part 578.3 of Title 24 of the Code of Federal Regulations and who have or are suspected of 
having a Behavioral Health Challenge (as defined in the California Welfare and Institutions 
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Code (WIC) Section 5965.01, subdivision (b)). These individuals and households must include a 
person described in subdivision (c) or (d) of Section 14184.402, or a person with a substance use 
disorder, as described in Section 5891.5. However, enrollment in Medi-Cal or in any other health 
plan shall not be a condition for accessing housing or continuing to be housed. 
 
 “Homeless” means an individual or a family who lacks a fixed, regular, and adequate 
nighttime residence and who has a primary nighttime residence in one or more of the following 
categories: (a) Anyone staying in a mission or homeless or domestic violence shelter, i.e., a 
supervised public or private facility that provides temporary living accommodations; (b) Anyone 
displaced from housing due to a disaster situation; (c) Anyone staying outdoors; for example, 
street, sidewalk, doorway, park, freeway underpass; (d) Anyone staying in a car, van, bus, truck, 
RV, or similar vehicle; (e) Anyone staying in an enclosure or structure that is not authorized or 
fit for human habitation by building or housing codes, including abandoned buildings (“squats”) 
or sub-standard apartments and dwellings; (f) Anyone staying with friends and/or extended 
family members (excluding parents and children) because they are otherwise unable to obtain 
housing; (g) Any family with children staying in a Single Room Occupancy (SRO) hotel room 
(whether or not they have tenancy rights); (h) Anyone staying in temporary housing for less than 
6 months where the accommodations provided to the person are substandard or inadequate (for 
example, in a garage a very small room, or an overly crowded space); (i) Anyone staying in a 
Single Room Occupancy (SRO) hotel room without tenancy rights; (j) Anyone formerly 
homeless (formerly in one of the above categories (a) through (i)) who is now incarcerated, 
hospitalized, or living in a treatment program, half-way house, transitional housing;  or 
(k) Anyone formerly homeless (formerly in one of the above categories (a) through (i)) who has 
obtained and resided in supportive housing or permanent housing for less than 30 days.  

 
“Homeless Household” means a household that meets HSH’s (or other referring 

agency’s) definition of Homeless Household for initial occupancy and upon available vacancies 
thereafter, as per the Local Operating Subsidy contract.   

 
“HSH” means the San Francisco Department of Homelessness and Supportive Housing, 

or other successor agency. 
 
“HUD” means the United States Department of Housing and Urban Development acting 

by and through the Secretary of Housing and Urban Development and any authorized agents. 
 

  “Improvements” has the meaning set forth in Recital D. 
 

“In Balance” means that the sum of undisbursed Funds and any other sources of funds 
that Borrower has closed or for which Borrower has firm commitments will be sufficient to 
complete acquisition/construction/rehabilitation of the Project, as determined by the City in its 
sole discretion. 

 
“Income Restrictions” means the maximum household income limits for Qualified 

Tenants, as set forth in Exhibit A. 
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“Indemnitee” means, individually or collectively, (i) City, including MOHCD and all 
commissions, departments, agencies and other subdivisions of City; (ii) City's elected officials, 
directors, officers, employees, agents, successors and assigns; and (iii) all persons or entities 
acting on behalf of any of the foregoing. 
 
 “Land” means the real property owned by Ground Lessor on which the Site is located. 
 
 “Laws” means all statutes, laws, ordinances, regulations, orders, writs, judgments, 
injunctions, decrees or awards of the United States or any state, county, municipality or 
Governmental Agency. 
 
 “Life of the Project” means the period of time in which the Project continues to operate 
as a multi-family apartment project substantially similar to its current condition in terms of 
square footage and number of units, and in the event the Project is substantially damaged or 
destroyed by fire, the elements, an act of any public authority or other casualty, and is 
subsequently replaced by a multi-family residential project substantially similar to its current 
condition in terms of square footage and number of units, the life of such replacement project 
will be deemed to be a continuation of the life of the Project. 
 

“Loan” has the meaning set forth in Recital F.  
 
“Local Operating Subsidy” means an operating subsidy provided by the City to Borrower 

for the operation of the Project, the amount of which is sufficient to permit Borrower to operate 
the Project in accordance with the terms of this Agreement with Qualified Tenants at income 
levels specified by MOHCD in writing which are below those set forth in Exhibit A. 
 

“Local Operating Subsidy Program” or “LOSP” means the program administered by 
MOHCD that regulates the distribution of Local Operating Subsidy. 
 

“Loss” or “Losses” includes any and all loss, liability, damage, obligation, penalty, claim, 
action, suits, judgment, fee, cost, expense or charge and reasonable attorneys' fees and costs, 
including those incurred in an investigation or a proceeding in court or by mediation or 
arbitration, on appeal or in the enforcement of the City's rights or in defense of any action in a 
bankruptcy proceeding. 
 
 “Marketing and Tenant Selection Plan” has the meaning set forth in Section 6.1. 
 
 “Maturity Date” has the meaning set forth in Section 3.1. 
 
 “Median Income” means median income as published annually by MOHCD for the City 
and County of San Francisco, adjusted solely for household size, and derived in part from the 
income limits and area median income determined by HUD for the San Francisco area, but not 
adjusted for a high housing cost area (also referred to as unadjusted median income).  
  

“MOHCD” means the Mayor’s Office of Housing and Community Development or its 
successor.  
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 “MOHCD Monthly Project Update” has the meaning set forth in Section 10.2. 
 

“Note” means the promissory note executed by Borrower in favor of the City in the 
original principal amount of the Funding Amount, in form and substance acceptable to the City.   
 
 “Official Records” means the official records of San Francisco County. 
 

“Operating Reserve Account” has the meaning set forth in Section 12.2. 
 
“Opinion” means an opinion of Borrower's California legal counsel, satisfactory to the 

City and its legal counsel, that Borrower is a duly formed, validly existing California limited 
liability company in good standing under the laws of the State of California, has the power and 
authority to enter into the City Documents and will be bound by their terms when executed and 
delivered, and that addresses any other matters the City reasonably requests.   

 
“Out of Balance” means that the sum of undisbursed Funds and any other sources of 

funds that Borrower has closed or for which Borrower has firm commitments will not be 
sufficient to complete acquisition/construction/rehabilitation of the Project, as determined by the 
City in its sole discretion. 
  

“Payment Date” means the first [May 1st] following the Completion Date and each 
succeeding [May 1st] until the Maturity Date. 
 

“Permitted Exceptions” means liens in favor of the City, real property taxes and 
assessments that are not delinquent, and any other liens and encumbrances the City expressly 
approves in writing in its escrow instructions. 

 
“Preferences and Lottery Manual” means MOHCD’s Marketing, Housing Preferences 

and Lottery Procedures Manual dated October 19, 2020, as amended from time to time. 
 
“Preferences Ordinance” means Chapter 47 of the San Francisco Administrative Code, as 

amended from time to time.  
 
“Project” means the development described in Recital D.  If indicated by the context, 

“Project” means the Site and the improvements developed on the Site. 
 
 “Project Expenses” means the following costs, which may be paid from Project Income 
in the following order of priority to the extent of available Project Income:  (a) all charges 
incurred in the operation of the Project for utilities, real estate taxes and assessments and 
premiums for insurance required under this Agreement or by other lenders providing secured 
financing for the Project; (b) salaries, wages and any other compensation due and payable to the 
employees or agents of Borrower employed in connection with the Project, including all related 
withholding taxes, insurance premiums, Social Security payments and other payroll taxes or 
payments; (c) required payments of interest and principal, if any, on any junior or senior 
financing secured by the Site and used to finance the Project that has been approved by the City; 
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(d) all other expenses actually incurred to cover operating costs of the Project, including 
maintenance and repairs and the fee of any managing agent as indicated in the Annual Operating 
Budget; (e) Annual Base Rent under the Ground Lease (if applicable); (f) required deposits to the 
Replacement Reserve Account, Operating Reserve Account and any other reserve account 
required under this Agreement; (g) the approved annual asset management fees indicated in the 
Annual Operating Budget and approved by the City; and (h) any extraordinary expenses 
approved in advance by the City (other than expenses paid from any reserve account). 
 

“Project Income” means all income and receipts in any form received by Borrower from 
the operation of the Project, including, but not limited to, the following: (a) rents, fees, charges, 
and deposits (other than tenant’s refundable security deposits); (b) Section 8 or other rental 
subsidy payments received for the Project, supportive services funding (if applicable); (c) price 
index adjustments and any other rental adjustments to leases or rental agreements; (d) proceeds 
from vending and laundry room machines; (e) the proceeds of business interruption or similar 
insurance; (f) any accrued interest disbursed from any reserve account required under this 
Agreement for a purpose other than that for which the reserve account was established; (g) 
reimbursements and other charges paid to Borrower in connection with the Project; and (h) other 
consideration actually received from the operation of the Project, including non-residential uses 
of the Site.  Project Income does not include interest accruing on any portion of the Funding 
Amount or tenant’s refundable security deposits.  

 
“Project Operating Account” has the meaning set forth in Section 11.1. 

 
“Qualified Tenant” means a Tenant household earning no more than the maximum 

permissible annual income level at initial occupancy allowed under this Agreement as set forth in 
Exhibit A.  The term “Qualified Tenant” includes each category of Tenant designated in 
Exhibit A, including, but not limited to a member of the Homekey+ Target Population or 
eligible under the Homekey+ Program Requirements during the term of the Standard Agreement. 
For the avoidance of any doubt, the term “Qualified Tenant” under this Agreement has the same 
meaning as the term “Qualified Household” under the Ground Lease. 
 

“Replacement Reserve Account” has the meaning set forth in Section 12.1. 
 

“Residual Receipts” means Project Income remaining after payment of Project Expenses.  
The amount of Residual Receipts will be based on figures contained in audited financial 
statements. 

 
“Residual Receipts Policy” means the Mayor’s Office of Housing and Community 

Development Residual Receipts Policy effective May 16, 2025, as amended from time to time, 
attached hereto as Exhibit P. 
 

“Retention” has the meaning set forth in Section 4.7. 
 

“Section 8” means rental assistance provided under Section 8(c)(2)(A) of the United 
States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy 
programs. 
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“Senior Lien” has the meaning set forth in Section 22.1. 
 
“Site” means the Land and the Improvements. 
 
“Sole Member” means Five Keys School and Programs, a California nonprofit public 

benefit corporation, the sole member of Borrower. 
 
“SRO” means a single room occupancy building.   
 
“Table” means:  (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and 

(c) the 20-Year Cash Flow Proforma. 
 

“Table of Sources and Uses” means a table of sources and uses of funds attached hereto 
as Exhibit B-1, including a line item budget for the use of the Funding Amount, which table may 
not be adjusted without the City’s prior written approval.  

  
“Tenant” means any residential household in the Project, whether or not a Qualified 

Tenant. 
 
“Tenant Screening Criteria Policy” has the meaning set forth in Section 6.3. 

 
“Title Policy” means an ALTA extended coverage lender's policy of title insurance in 

form and substance satisfactory to the City, issued by an insurer selected by Borrower and 
satisfactory to the City, together with any endorsements and policies of coinsurance and/or 
reinsurance required by the City, in a policy amount equal to the Funding Amount, insuring the 
Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each 
subject only to the Permitted Exceptions. 
 

“20-Year Cash Flow Proforma” means the 20-year cash flow proforma for the Project 
attached as Exhibit B-3. 
 

“Unit” means a residential rental unit within the Project. 
 
1.2 Interpretation. The following rules of construction will apply to this Agreement 

and the other City Documents. 
 

  (a) The masculine, feminine or neutral gender and the singular and plural 
forms include the others whenever the context requires.  The word “include(s)” means 
“include(s) without limitation” and “include(s) but not limited to,” and the word “including” 
means “including without limitation” and “including but not limited to” as the case may be.  No 
listing of specific instances, items or examples in any way limits the scope or generality of any 
language in this Agreement.  References to days, months and years mean calendar days, months 
and years unless otherwise specified.  References to a party mean the named party and its 
successors and assigns. 
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  (b) Headings are for convenience only and do not define or limit any terms.  
References to a specific City Document or other document or exhibit mean the document, 
together with all exhibits and schedules, as supplemented, modified, amended or extended from 
time to time in accordance with this Agreement.  References to Articles, Sections and Exhibits 
refer to this Agreement unless otherwise stated. 
 
  (c) Accounting terms and financial covenants will be determined, and 
financial information will be prepared, in compliance with GAAP as in effect on the date of 
performance.  References to any Law, specifically or generally, will mean the Law as amended, 
supplemented or superseded from time to time.   
 
  (d) The terms and conditions of this Agreement and the other City Documents 
are the result of arms'-length negotiations between and among sophisticated parties who were 
represented by counsel, and the rule of construction to the effect that any ambiguities are to be 
resolved against the drafting party will not apply to the construction and interpretation of the 
City Documents.  The language of this Agreement will be construed as a whole according to its 
fair meaning. 
 
ARTICLE 2 FUNDING. 
 

2.1 Funding Amount.  The City agrees to (a) lend to Borrower a maximum principal 
amount equal to the Loan Amount and (b) grant and administer to Borrower a maximum grant of 
Homekey+ Funds in an amount equal to the Grant Amount, in order to finance the rehabilitation 
of the multifamily residential building on the Site consisting of 106 rental units of permanent 
supportive housing for formerly Homeless Households. The rehabilitation will consist of seismic 
upgrades, new windows, new ground floor offices, new and improved community amenities, 
conversion of 12 existing units to 6 fully accessible units, life safety upgrades, and upgrades to 
unit finishes.  The Funding Amount will be disbursed according to the terms and subject to the 
conditions set forth in this Agreement. 
 
 2.2 Use of Funds.  Borrower acknowledges that the City's agreement to make the 
Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth in 
Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the approved 
Table of Sources and Uses.  Notwithstanding anything to the contrary contained herein, City will 
not approve expenditure of Funds for expenses incurred by Borrower prior to the Agreement 
Date. Notwithstanding the foregoing, City will not approve any expenditure of 2020 GO Bond 
Funds for expenses incurred by Borrower earlier than sixty (60) days prior to the City’s 
declaration of its official intent to reimburse such expenses with proceeds of the 2020 GO Bond 
Funds.   

 
2.3 Accounts; Interest.  Each Account to be maintained by Borrower under this 

Agreement will be held in a bank or savings and loan institution acceptable to the City as a 
segregated account that is insured by the Federal Deposit Insurance Corporation or other 
comparable federal insurance program.  With the exception of tenant security deposit trust 
accounts, Borrower will use any interest earned on funds in any Account for the benefit of the 
Project.   
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2.4 Records.  Borrower will maintain and provide to the City upon request records 

that accurately and fully show the date, amount, purpose and payee of all expenditures from each 
Account authorized under this Agreement or by the City in writing and keep all estimates, 
invoices, receipts and other documents related to expenditures from each Account.  In addition, 
Borrower will provide to the City promptly following Borrower's receipt, complete copies of all 
monthly bank statements, together with a reconciliation, for each Account until all funds 
(including accrued interest) in each Account have been disbursed for eligible uses. 
 
 2.5 Conditions to Additional Financing.  The City may grant or deny any application 
by Borrower for additional financing for the Project in its sole discretion.   
 
 2.6   Other Loan Conditions.   
 

(A) Borrower must work with MOHCD staff and project’s General Contractor to 
continue to value engineering the construction budget to maintain the current cost 
assumptions through the development of Construction Documents and subcontractor buy-
outs.  

(B) Borrower must provide MOHCD with information outlining cost 
containment, efficiencies and innovation strategies to reduce overall project costs and 
maximize efficiency of MOHCD gap loans.  

 
(C) Borrower  to submit updated operating budget  and cash flow to size the 

LOSP need by November 7,,2025.  
 
(D) Borrower must provide quarterly updated responses to any letters requesting 

corrective action.  
 
(E) Borrower must submit an updated 1st year operating budget and 20-year cash 

flow – if any changes have occurred – by November 1st before the fiscal year in which 
the project will achieve TCO so that MOHCD may request the Local Operating Subsidy.  

 
(F) Borrower shall engage a qualified asset management consultant or advisor to 

assist in establishing an Asset Management Plan for the Project. The finalized Asset 
Management Plan shall be submitted to MOHCD 180 days before Notice of Completion.   

 
 
ARTICLE 3 TERMS.  Borrower's repayment obligations with respect to the Loan Amount will 
be evidenced and governed by the Note, which will govern in the event of any conflicting 
provision in this Agreement. 
 

3.1 Maturity Date.  Borrower will repay all amounts owing under the City Documents 
on the date that is the fifty fifth (55th) anniversary of the date the Deed of Trust is recorded in the 
Recorder’s Office of San Francisco County (the “Maturity Date”).    
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3.2 Compliance Term; Declaration of Restrictions.  Borrower will comply with all 
provisions of the City Documents relating to the use of the Site and the Project as set forth in the 
Declaration of Restrictions to be recorded in the Official Records, for the period commencing on 
the date the Deed of Trust is recorded in the Official Records and continuing for the Life of the 
Project (the “Compliance Term”), even if the Loan is repaid or otherwise satisfied or the Deed of 
Trust is reconveyed before the end of the Compliance Term.  

 
3.3 Interest.  Except as provided in Section 3.4, no interest will be charged on the 

Loan. 
 
3.4 Default Interest Rate.  Upon the occurrence of an Event of Default under any City 

Document, the principal balance of the Loan will bear interest at the default interest rate set forth 
in the Note, with such default interest rate commencing as of the date an Event of Default occurs 
and continuing until such Event of Default is fully cured.  In addition, the default interest rate 
will apply to any amounts to be reimbursed to the City under any City Document if not paid 
when due or as otherwise provided in any City Document. 

 
3.5 Repayment of Principal and Interest.  Except as set forth in Section 3.5.1 below, 

the outstanding principal balance of the Loan, together with all accrued and unpaid interest, if 
any, will be due and payable on the Maturity Date according to the terms set forth in full in the 
Note.  Except as set forth in the Note, no prepayment of the Loan will be permitted without the 
prior written consent of the City in its sole and absolute discretion. 

 
  3.5.1 Notification and Repayment of Excess Proceeds.  Borrower will notify the 
City in writing within thirty (30) days after the later of the date on which Borrower receives 
Excess Proceeds from other financing sources.  Borrower will repay all Excess Proceeds to the 
City no later than sixty (60) days after receipt of such notification, unless the City has elected to 
waive such payment.  The City will use such Excess Proceeds to reduce the balance of the Loan.   

 
3.6 Default Requires Repayment of Grant and Payment of Liquidated Damages. 
 

3.6.1 Repayment of Grant.  Following the occurrence of an Event of Default 
under any City Document, the City will have the right to repayment of the Grant Amount in full 
from Borrower, together with liquidated damages, as provided in Section 3.6.2 below. 
 
  3.6.2 Liquidated Damages.   
 

 (a) Upon the occurrence of an Event of Default under any City Document, 
without waiving any other remedy of the City, interest will be deemed to have accrued on the 
Grant Amount at a compounded annual rate equal to the lesser of:  (a) ten percent (10%); or 
(b) the maximum lawful rate of interest, commencing on the date the Grant Amount is disbursed 
through the earlier of:  (x) the date on which the Event of Default is cured; or (y) the date on 
which all amounts due under the City Documents are paid to the City.   

 
 (b) Borrower acknowledges and agrees that the default interest that will be paid in the 
event of an Event of Default under this Section represents a reasonable sum considering all the 
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circumstances existing on the date of this Agreement and represents a fair and reasonable 
estimate of the costs that will be sustained by the City if Borrower defaults.  Borrower further 
agrees that proof of actual damages would be costly and inconvenient and that default interest 
will be paid without prejudice to the City's right to collect any other amounts to be paid or to 
exercise any of its other rights or remedies under any City Document.  In addition, the default 
interest rate will apply to any amounts to be reimbursed to the City under any City Document if 
not paid when due or as otherwise provided in any City Document. 

 
3.7 Changes in Funding Streams.  The City's agreement to make the Loan and Grant 

on the terms set forth in this Agreement and the Note is based in part on Borrower's projected 
sources and uses of all funds for the Project, as set forth in the Table of Sources and Uses.  
Borrower covenants to give written notice to the City within thirty (30) days of any significant 
changes in budgeted funding or income set forth in documents previously provided to the City.  
Examples of significant changes include loss or adjustments (other than regular annual 
adjustments) in funding under Continuum of Care, Section 8 or similar programs.   
 
 3.8 Additional City Approvals.     Borrower understands and agrees that City is 
entering into this Agreement in its proprietary capacity and not as a regulatory agency with 
certain police powers. Borrower understands and agrees that neither entry by City into this 
Agreement nor any approvals given by City under this Agreement will be deemed to imply that 
Borrower will obtain any required approvals from City departments, boards or commissions 
which have jurisdiction over the Property.  By entering into this Agreement, City is in no way 
modifying or limiting the obligations of Borrower to develop the Property in accordance with all 
local laws.  Borrower understands that any development of the Property will require approvals, 
authorizations and permits from governmental agencies with jurisdiction over the Property, 
which may include, without limitation, the San Francisco City Planning Commission and the San 
Francisco Board of Supervisors.  Notwithstanding anything to the contrary in this Agreement, no 
party is in any way limiting its discretion or the discretion of any department, board or 
commission with jurisdiction over the Project, including but not limited to a party hereto, from 
exercising any discretion available to such department, board or commission with respect 
thereto, including but not limited to the discretion to (i) make such modifications deemed 
necessary to mitigate significant environmental impacts, (ii) select other feasible alternatives to 
avoid such impacts, including the “No Project” alternative; (iii) balance the benefits against 
unavoidable significant impacts prior to taking final action if such significant impacts cannot 
otherwise be avoided, or (iv) determine not to proceed with the proposed Project.  
 

 
ARTICLE 4 CLOSING; DISBURSEMENTS. 
 

4.1 Generally.  Subject to the terms of this Agreement, the City will make 
Disbursements in an aggregate sum not to exceed the Funding Amount to or for the account of 
Borrower in accordance with this Agreement and the approved line item budget contained in the 
Table of Sources and Uses.  
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4.2 Closing.  Unless otherwise agreed by the City and Borrower in writing, Borrower 
will establish an escrow account with the title company issuing the Title Policy, or any other 
escrow agent Borrower chooses, subject to the City's approval (the “Escrow Agent”).  The 
parties will execute and deliver to the Escrow Agent written instructions consistent with the 
terms of this Agreement.  In the event the escrow does not close on or before the expiration date 
of escrow instructions signed by the City, or any other mutually agreed date, the City may 
declare this Agreement to be null and void.   

 
4.3 Conditions Precedent to Closing.  The City will authorize the close of the Loan 

only upon satisfaction of all conditions precedent in this Section as follows:  
 

  (a) Borrower will have delivered to the City fully executed (and for 
documents to be recorded, acknowledged) originals of the following documents, in form and 
substance satisfactory to the City:  (i) the Note; (ii) this Agreement (in duplicate); (iii) the Deed 
of Trust; (iv) the Declaration of Restrictions; (v) the Opinion; (vi) the Authorizing Resolutions; 
and (vii) any other City Documents reasonably requested by the City.  
 
  (b) Borrower will have delivered to the City:  (i) Borrower's Charter 
Documents; (ii) a comprehensive maintenance and operating plan for the Project duly approved 
by Borrower's governing body that includes, but is not limited to, plans for emergencies and 
emergency maintenance, vacant unit turnover, preventive maintenance and inspection schedule, 
and marketing and resident selection; and (iii) a PNA  that has been duly approved by Borrower's 
governing body.  The Charter Documents will be delivered to the City in their original form and 
as amended from time to time and be accompanied by a certificate of good standing for 
Borrower issued by the California Secretary of State and, if Borrower is organized under the 
laws of a state other than California, a certificate of good standing issued by the Secretary of 
State of the state of organization, issued no more than ninety (90) days before the Agreement 
Date. 
 
  (c) Borrower will have delivered to the City evidence of all insurance policies 
and endorsements required under Exhibit L of this Agreement and, if requested by the City, 
copies of such policies.  
 
  (d) Borrower and HCD will have executed the Standard Agreement. 
 
  (e) Homekey+ Funds will have been deposited into escrow in the amount 
necessary to and provide the City with the Grant for the Project. 
 
  (f) The Escrow Agent will have received and is prepared to record the 
Declaration of Restrictions and Deed of Trust as valid liens in the Official Records, subject only 
to the Permitted Exceptions. 
 
  (g) The Escrow Agent will have committed to provide to the City the Title 
Policy in form and substance satisfactory to the City.  
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 4.4 Disbursement of Funds.  Following satisfaction of the conditions in Section 4.3, 
the City will authorize the Escrow Agent to disburse Funds, if applicable, as provided in the 
City's escrow instructions, and after the close of escrow, City will make disbursements of Funds 
subject to the conditions in Section 4.5.  
 

4.5 Disbursements.  The City's obligation to approve any expenditure of Funds after 
Loan and Grant closing is subject to Borrower’s satisfaction of the conditions precedent under 
this Section as follows: 
 
  (a) Borrower will have delivered to the City an Expenditure Request in form 
and substance satisfactory to the City, together with:  (i) copies of invoices, contracts or other 
documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by 
the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the 
previous Expenditure Request.  The City may grant or withhold its approval of any line item 
contained in the Expenditure Request that, if funded, would cause it to exceed the budgeted line 
item as previously approved by the City. Additionally, Borrower will obtain the City’s prior 
written approval for all requested reallocations of Funds for line items previously approved by 
the City.   
 
  (b) No Event of Default, or event that with notice or the passage of time or 
both could constitute an Event of Default, may have occurred that remains uncured as of the date 
of the Expenditure Request. 
 
  (c) With respect to any Expenditure Request that covers rehabilitation or 
construction costs, Borrower will have certified to the City that the Project complies with the 
labor standards set forth in Section 5.1, if applicable. 
 

(d) With respect to any Expenditure Request that covers travel expenses, 
Borrower’s travel expenses will be reasonable and will comply with the following: 

 
(i) Lodging, meals and incidental expenses will not exceed the then-

current per diem rates set forth by the United States General Services Administration for the 
County of San Francisco found at: https://www.gsa.gov/portal/category/104711. 

 
(ii) Air transportation expenses will use fares for coach-class 

accommodations, provided that purchases for air travel will occur no less than one week before 
the travel day. 

 
(iii) If ground transportation is required, the City urges the use of 

public transit or courtesy shuttles if provided by a lodging.  If courtesy transportation is not 
provided by a lodging, ground transportation expenses for travel to or from regional airports will 
not exceed Fifty Dollars ($50.00) each way.  Other ground transportation expenses will not 
exceed then-current San Francisco taxi rates found at: https://www.sfmta.com/getting-
around/taxi/taxi-rates.  Ground transportation will not include any expenses for luxury 
transportation services, such as a limousine, or any expenses related to travel to or from Project 
site meetings by Borrower’s employees. 
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(iv) Miscellaneous travel expenses will not exceed Fifty Dollars 

($50.00) without prior written approval of the City. 
 
(v) Any Expenditure Request for travel expenses will include 

supporting documentation, including, without limitation, original itemized receipts showing rates 
and cost, air travel itinerary, proof of payment, and any written justification requested by the 
City. 
 
For the purpose of this Section, the terms “lodging,” “meals” and “incidental expenses” will have 
the same meanings defined in 41 CFR Part 300-3; the term “coach-class” will have the same 
meaning defined in 41 CFR Part 301-10.121(a); and the term “miscellaneous” means copying 
services, printing services, communication services, or other services reasonably related to travel 
for the Project and approved by the City. 
 

 (e) The Loan will be In Balance. 
 
4.6 Loan In Balance.  The City may require Borrower to pay certain costs incurred in 

connection with the Project from sources of funds other than the Loan at any time the City 
determines that the Loan is Out of Balance.  When the City is satisfied that the Loan is again In 
Balance, the City will recommence making Disbursements for Expenditure Requests meeting the 
conditions set forth above.  
 
 4.7 Retention.  In addition to the other conditions to Disbursements, Borrower 
acknowledges that the amount of hard costs or tenant improvements costs included in any 
Expenditure Request associated with rehabilitation or construction, when added to previously 
approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line 
item basis.  The remaining ten percent (10%) of approved budgeted hard costs or tenant 
improvement costs associated with rehabilitation or construction will be held by the City and/or 
other Project lenders (the “Retention”) and may be released only upon satisfaction of all 
requirements listed in the Construction Manager’s Checklist for Release of Retention as follows: 
 
  (a) Early Retention Release.  After fifty percent (50%) of the rehabilitation or 
construction of the Project is complete as determined by the City, Borrower may submit a written 
request to the City to release up to fifty percent (50%) of the Retention, provided that the 
following prerequisites have been met: (i) all work required to be performed by all parties for 
whom the City agrees to release the Retention (the “Early Retention Release Contractors”) has 
been completed in conformance with the terms of the applicable contract documents, the plans 
and specifications approved by the City and all applicable Laws; (ii) the applicable Early 
Retention Release Contractors have filed unconditional lien waivers satisfactory to the City; 
(iii) no liens or stop notices have been filed against the Project and no claims are pending; 
(iv) the City determines that the contingency is in balance and adequate to complete the Project; 
(v) the Project is on schedule, and (vi) Expenditure Requests will not exceed 95% of the 
approved budgeted costs on a line item basis.   
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(b) Retention Release After Project Completion.  Borrower may request 
disbursement of the remaining percentage amount of the Retention only upon the satisfaction of 
each of the following conditions, unless otherwise approved in writing by the City:  
(i) completion of rehabilitation or construction of the Project in accordance with the plans and 
specifications approved by the City, as evidenced by a certificate of occupancy or equivalent 
certification provided by the City's Department of Building Inspection, and an architect's or 
engineer's certificate of completion; (ii) timely recordation of a notice of completion; and 
(iii) either expiration of the lien period and the absence of any unreleased mechanics' liens or 
stop notices or recordation of the lien releases of all contractors, subcontractors and suppliers 
who provided labor or materials for the Project.  
 
 4.8 Limitations on Approved Expenditures.  The City may refuse to approve any 
expenditure:  (a) during any period in which an event that, with notice or the passage of time or 
both, would constitute an Event of Default remains uncured, or during the pendency of an 
uncured Event of Default; or (b) for disapproved, unauthorized or improperly documented 
expenses.  The City is not obligated to approve expenditure of the full Funding Amount unless 
approved Expenditure Requests support disbursement of the full Funding Amount, and in no 
event may the aggregate amount of all Funds disbursed to Borrower under this Agreement 
exceed the Funding Amount.  
 
ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 
 
 5.1 Labor Requirements.  Borrower’s procurement procedures, contracts, and 
subcontracts will comply, and where applicable, require its contractors and subcontractors to 
comply, with the applicable labor requirements under Exhibit E of this Agreement, including, 
but not limited to, the selection of all contractors and professional consultants for the Project and 
payment of prevailing wage.   
 
 5.2 Plans and Specifications.  Before starting any demolition, rehabilitation or 
construction on the Site, Borrower will deliver to the City, and the City will have reviewed and 
approved, plans and specifications and the construction contract for the Project entered into 
between Borrower and Borrower’s general contractor and approved by the City (the 
“Construction Contract”).  The plans approved by the City will also be approved by the City and 
County of San Francisco’s Department of Building Inspection (the “Department of Building 
Inspection”) (collectively, the “Approved Plans”) prior to the start of any demolition, 
rehabilitation or construction on the Site.  The Approved Plans will be explicitly identified in the 
Construction Contract.  The specifications approved by the City, including the funder 
requirements and the technical specifications (the “Approved Specifications”) will also be 
explicitly identified in the Construction Contract.  The Construction Contract may include funder 
requirements not otherwise addressed in the Approved Specifications.  After completion of the 
Project, Borrower will retain the Approved Plans as well as “as-built” plans for the Project, the 
Approved Specifications and the Construction Contract, all of which Borrower will make 
available to the City upon request.   
 
 5.3        Change Orders.  Borrower will not approve or permit any change orders to the 
plans and specifications approved by the City without the City's prior written consent.  Borrower 
will provide adequate and complete justification for analysis of any change order request to the 
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City.  The City will provide any questions, comments or requests for additional information to 
Borrower within five (3) business days of receipt of a change order request after the change order 
request has been reviewed and vetted by the Sponsor.  City will review and approve or 
disapprove of a change order request within ten (5) business days of receiving all necessary 
information. If the City does not respond within the five (5) business day period, the change 
order will be deemed approved.  Borrower acknowledges that the City's approval of any change 
order will not constitute an agreement to amend the Table of Sources and Uses or to provide 
additional Funds for the Project, unless the City agrees in its sole discretion to amend the Table 
of Sources and Uses or provide additional Funds for that purpose. 
 
 5.4 Insurance, Bonds and Security.  Before starting any demolition, rehabilitation or 
construction on the Site, Borrower will deliver to the City insurance endorsements and bonds as 
described in Exhibit L.  At all times, Borrower will take prudent measures to ensure the security 
of the Site. 
 
 5.5 Notice to Proceed.  No demolition, rehabilitation or construction may commence 
until Borrower has issued a written notice to proceed with the City's approval. 
 
 5.6 Commencement and Completion of Project. Unless otherwise extended in writing 
by the City, Borrower will:  (a) commence demolition, rehabilitation or construction by a date no 
later than [  ]; (b) complete demolition, rehabilitation or construction by a date no later 
than [  ], in accordance with the plans and specifications approved by the City, as 
evidenced by a certificate of occupancy or equivalent certification provided by the City's 
Department of Building Inspection, and an architect's or engineer's certificate of completion (the 
“Completion Date”); and (c) achieve occupancy of [Ninety percent (90%)] of the Units by a date 
no later than [  ].   
 

5.7 Rehabilitation/Construction Standards.  All rehabilitation or construction will be 
performed in a first class manner, substantially in accordance with final plans and specifications 
approved by the City and in accordance with all applicable codes.   
 
ARTICLE 6  MARKETING.   
 
Borrower will accept referrals from HSH’s Coordinated Entry System (or ONE System) for no 
less than five (5) years from the Completion Date and during the term of the LOSP grant 
agreement and/or other operating subsidy for formerly Homeless Households, including, but not 
limited to Homekey+ Target Population targeting requirements. All referral protocols for Units 
will be developed in collaboration with the local Continuum of Care and implemented consistent 
with the Homekey+ Program Requirements.  This Article 6 will not apply to Units leased from 
such referrals and during the term of such obligations.   
 
 6.1 Marketing and Tenant Selection Plan.  No later than sixty (60) days after written 
request from the City following the loss of the LOSP grant or other operating subsidy for 
Homeless Households, Borrower will deliver to the City for the City's review and approval an 
affirmative plan for ongoing marketing of the Units and a written Tenant selection procedure for 
ongoing renting of the applicable Units based on MOHCD’s then-current form (the “Marketing 
and Tenant Selection Plan”) all in compliance with the restrictions set forth in Exhibit A and in 
form and substance acceptable to the City. To the extent applicable, the Housing First 
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requirements under the Homekey grant will apply to the Marketing and Tenant Selection Plan if 
required by HCD.  Borrower will obtain the City's approval of reasonable alterations to the 
Marketing and Tenant Selection Plan.  Borrower will market and rent the Units in the manner set 
forth in the Marketing and Tenant Selection Plan, as approved by the City.   
 
 6.2 Affirmative Marketing and Tenant Selection Plan Requirements.  Borrower's 
Marketing and Tenant Selection Plan will address how Borrower intends to market vacant Units 
and any opportunity for placement on the Waiting List, as defined in Section 6.5. The Marketing 
and Tenant Selection Plan will include as many of the following elements as are appropriate to 
the Project, as determined by the City:     
 
  (a) A reasonable accommodations policy that indicates how Borrower intends 
to market Units to disabled individuals, including an indication of the types of accessible Units in 
the Project, the procedure for applying, and a policy giving disabled individuals a priority in the 
occupancy of accessible Units. 
 
  (b)  A plan that satisfies the requirement to give preference in occupying units 
in accordance with the Preferences and Lottery Manual and the Preferences Ordinance. 

 
  (c) Advertising in local neighborhood newspapers, community-oriented radio 
stations, on the internet and in other media that are likely to reach low-income households.  All 
advertising will display the Equal Housing Opportunity logo. 
 
  (d) Notices to neighborhood-based, nonprofit housing corporations and other 
low-income housing advocacy organizations that maintain waiting lists or make referrals for 
below-market-rate housing. 
 
  (e) Notices to SFHA. 
 
  (f) Notices to MOHCD 
 
  (g) To the extent practicable, without holding Units off the market, the 
community outreach efforts listed above will take place before advertising vacant Units or open 
spots on the Waiting List to the general public. 
 
  (h) An acknowledgement that, with respect to vacant Units, the marketing 
elements listed above will only be implemented if there are no qualified applicants interested or 
available from the Waiting List. 
 
  (i) Borrower will use access points and accept referrals from HSH, or its 
successor agencies. 
 
  (j) Homekey+ Target Population requirements for all Units. 
 
 6.3 Marketing and Tenant Selection Plan & Tenant Screening Criteria Requirements:  
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(a) Borrower’s Marketing and Tenant Selection Plan will comply with the 
requirements of the Tenant Selection Plan Policy as set forth in the attached Exhibit H.  The 
Marketing and Tenant Selection Plan will be kept on file at the Project at all times. 

 
(b) Borrower’s tenant screening criteria will comply with the Tenant Screening 

Criteria Policy set forth in the attached Exhibit I.  
 
 6.4 Marketing Records.  Borrower will keep records of: (a) activities implementing 
the Marketing and Tenant Selection Plan; (b) advertisements; and (c) other community outreach 
efforts.  
 
 6.5 Waiting List. Borrower's Marketing and Tenant Selection Plan will contain, at a 
minimum, policies and criteria that provide for the selection of tenants from a written waiting list 
that complies with the Marketing and Tenant Selection Plan (the "Waiting List"). The Marketing 
and Tenant Selection Plan may allow an applicant to refuse an available Unit for good cause 
without losing standing on the Waiting List but will limit the number of refusals without cause as 
approved by the City.  Borrower will at all times maintain the Waiting List.  Upon the vacancy of 
any Unit, Borrower will first attempt to select the new Tenant for such Unit from the Waiting 
List, and will only market the Unit to the general public after determining that no applicants from 
the Waiting List qualify for such Unit.  The Waiting List will be kept on file at the Project at all 
times. 
 
 
ARTICLE 7 AFFORDABILITY AND OTHER LEASING RESTRICTIONS.  
 

7.1 Term of Leasing Restrictions.  Borrower acknowledges and agrees that the 
covenants and other leasing restrictions set forth in this Article 7 will remain in full force and 
effect (a) for the Compliance Term and survive the prior repayment or other satisfaction of the 
Loan, termination of this Agreement or reconveyance of the Deed of Trust; and (b) following the 
expiration of the Compliance Term with respect to any Unit then occupied by a Qualified 
Tenant, until the Qualified Tenant voluntarily vacates their Unit or is evicted lawfully for just 
cause. 
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7.2 Borrower's Covenant.   
 

 (a) The City acknowledges that [93] units in the Project are currently 
occupied and not all existing tenants may qualify as Qualified Tenants (a “Non-Qualified 
Tenant”). Borrower may charge any Non-Qualified Tenant a market-rate rent in accordance with 
the terms of their existing lease, but will maintain rent levels to ensure any tenants as of the 
Agreement Date are not displaced. Borrower covenants that as a Non-Qualified Tenant vacates a 
unit, Borrower shall rent the vacated unit to a Qualified Tenant. Borrower covenants to rent all 
Units (except one Unit reserved for the manager of the Project) at all times to households 
certified as Qualified Tenants at initial occupancy, as set forth in Exhibit A.  In addition, 1) 
during the period in which the LOSP Program is in operation and the City provides the LOSP 
subsidy to the Project and once all Non-Qualified Tenants have vacated their units, all Units will 
be rented to formerly Homeless Households or those at-risk of homelessness referred from HSH, 
and 2) during the term of the Standard Agreement and once all Non-Qualified Tenants have 
vacated their units, all Units will be targeted to Tenants who qualify under the Homekey+ Target 
Population. 
 
  (b) A Tenant who is a Qualified Tenant at initial occupancy will not be 
required to vacate the Unit due to subsequent rises in household income, except as provided in 
Section 7.3.  After the over-income Tenant vacates the Unit, the vacant Unit will be rented only 
to Qualified Tenants as provided in this Article 7. 
 

7.3 Rent Restrictions.   
 

(a) Rent charged to each Qualified Tenant may not exceed the amounts set 
forth in Exhibit A, provided that Rents may be adjusted annually, subject to the limitations 
below.  
 

 (b) Subject to the Hold Harmless Policy, rents for all Units may be increased 
once annually up to the maximum monthly rent by unit type as published by MOHCD. 

 
(c) With the City's prior written approval, Rent increases for Units exceeding 

the amounts permitted under Section 7.3(b) may be permitted once annually in order to recover 
increases in approved Project Expenses, provided that: (i) in no event may single or aggregate 
increases exceed ten percent (10%) per year unless such an increase is contemplated in a City-
approved temporary relocation plan or is necessary due to the expiration of Section 8 or other 
rental subsidies; and (ii) Rents for each Unit may in no event exceed the maximum Rent 
permitted under Section 7.3(a).  City approval for such Rent increases that are necessary to meet 
all approved Project Expenses will not be unreasonably withheld. 

 
  (d) For any Qualified Tenant participating in a Rent or operating subsidy 
program where the Rent charged is calculated as a percentage of household income, adjustments 
to Rent charged may be made according to the rules of the relevant subsidy program. There is no 
limit on the increase/decrease in Rent charged under this provision, as long as it does not exceed 
the maximum Rent permitted under Section 7.3(a). There is no limit on the number of Rent 
adjustments that can be made in a year under this provision. 
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  (e) For any Qualified Tenant that becomes ineligible to continue participating 
in a rent or operating subsidy program, there is no limit on the increase in Rent charged as long 
as it does not exceed the maximum Rent permitted under Section 7.3(a).  
 

(f) Unless prohibited under any applicable Laws, including without limitation 
Section 42 of the Internal Revenue Code of 1986, as amended, if the household income of a 
Qualified Tenant exceeds the maximum permissible income during occupancy of a Unit, then, 
upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise required 
under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for Rent for 
the previously Qualified Tenant to be equal to thirty percent (30%) of the Tenant's adjusted 
household income.  Rents charged under this provision may exceed the Maximum Rent 
permitted under Section 7.3(a). 
  
 7.4 Certification.   
 
  (a) As a condition to initial occupancy, each person who desires to be a 
Qualified Tenant in the Project will be required to sign and deliver to Borrower a certification in 
the form shown in Exhibit C in which the prospective Qualified Tenant certifies that he/she or 
their household qualifies as a Qualified Tenant.  In addition, each person will be required to 
provide any other information, documents or certifications deemed necessary by the City to 
substantiate the prospective Tenant's income.  Certifications provided to and accepted by the 
SFHA will satisfy this requirement. 
 
  (b) Borrower will require each Qualified Tenant in the Project to recertify to 
Borrower on an annual basis the Qualified Tenant’s household income.  
 
  (c) Income certifications with respect to each Qualified Tenant who resides in 
a Unit or resided therein during the immediately preceding calendar year will be maintained on 
file at Borrower's principal office, and Borrower will file or cause to be filed copies thereof with 
the City promptly upon request by the City.  
 
 7.5 Form of Lease.  The form of lease for Tenants will provide for termination of the 
lease and consent to immediate eviction for failure to: (i) qualify as a Qualified Tenant if the 
Tenant has made any material misrepresentation in the initial income certification, or (ii) submit 
to Borrower an annual recertification of income. The initial term of the lease will be for a period 
of not less than one (1) year.  Borrower will not terminate the tenancy or refuse to renew any 
lease of a Unit except for serious or repeated violation of the terms and conditions of the lease, 
for violation of applicable Laws or other good cause. Any termination or refusal to renew the 
lease for a Unit will be preceded by not less than thirty (30) days' written notice to the Tenant 
specifying the grounds for the action.  
 
 7.6 Nondiscrimination.  Borrower agrees not to discriminate against or permit 
discrimination against any person or group of persons because of race, color, creed, national 
origin, ancestry, age, sex, sexual orientation, disability, gender identity, height, weight, source of 
income or acquired immune deficiency syndrome (AIDS) or AIDS related condition (ARC) in 
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the operation and use of the Project except to the extent permitted by law or required by any 
other funding source for the Project.  Borrower agrees not to discriminate against or permit 
discrimination against Tenants using Section 8 certificates or vouchers or assistance through 
other rental subsidy programs. 
 
 7.7 Security Deposits.  Security deposits may be required of Tenants only in 
accordance with applicable state law and this Agreement.  Borrower will segregate any security 
deposits collected from all other funds of the Project in an Account held in trust for the benefit of 
the Tenants and disbursed in accordance with California law.  The balance in the trust Account 
will at all times equal or exceed the aggregate of all security deposits collected plus accrued 
interest thereon, less any security deposits returned to Tenants. 
 
 
ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT. 
 

8.1 Borrower's Responsibilities.   
 
 (a) Subject to the rights set forth in Section 8.2, Borrower will be specifically 

and solely responsible for causing all maintenance, repair and management functions performed 
in connection with the Project, including selection of tenants, recertification of income and 
household size, evictions, collection of rents, routine and extraordinary repairs and replacement 
of capital items.  Borrower will maintain or cause to be maintained the Project, including the 
Units and common areas, in a safe and sanitary manner in accordance with local health, building 
and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of 
24 CFR Part 35.   
 
  (b) Borrower will take prudent measures to ensure the security of the Site.  
Measures may include erecting a fence; covering and securing all openings in any vacant 
building and hiring security guards, as appropriate for the circumstances. 
 
 8.2 Contracting With Management Agent.   
 
  (a) Borrower may contract or permit contracting with a management agent for 
the performance of the services or duties required in Section 8.1(a), subject to the City's prior 
written approval of both the management agent and, at the City's discretion, the management 
contract between Borrower and the management agent, provided, however, that the arrangement 
will not relieve Borrower of responsibility for performance of those duties.  Any management 
contract will contain a provision allowing Borrower to terminate the contract without penalty 
upon no more than thirty (30) days' notice. As of the Agreement Date, the City has approved 
Five Keys School and Programs as Borrower’s management agent, subject to approval of the 
management contract.   
 
  (b) The City will provide written notice to Borrower of any determination that 
the contractor performing the functions required in Section 8.1(a) has failed to operate and 
manage the Project in accordance with this Agreement.  If the contractor has not cured the failure 
within a reasonable time period, as determined by the City, Borrower will exercise its right of 



 

 27   

termination immediately and make immediate arrangements for continuous and continuing 
performance of the functions required in Section 8.1(a), subject to the City's approval.  
 
 8.3 Borrower Management.  Borrower may manage the Project itself only with the 
City's prior written approval.  The City will provide written notice to Borrower of any 
determination that Borrower has failed to operate and manage the Project in accordance with this 
Agreement, in which case, the City may require Borrower to contract or cause contracting with a 
management agent to operate the Project, or to make other arrangements the City deems 
necessary to ensure performance of the functions required in Section 8.1(a). 
 
ARTICLE 9 GOVERNMENTAL APPROVALS AND REQUIREMENTS . 
 
 9.1 Approvals.  Borrower covenants that it has obtained or will obtain in a timely 
manner and comply with all federal, state and local governmental approvals required by Law to 
be obtained for the Project. Subject to Section 17.2, this Section does not prohibit Borrower from 
contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings.  
 
 9.2 Borrower Compliance; Homekey+ Program Requirements.  Borrower will 
comply, and where applicable, require its contractors to comply, with all applicable Laws 
governing the use of Funds for the construction, rehabilitation and/or operation of the Project, 
including those set forth in Exhibit E and Exhibit L. In addition, Borrower will comply, and 
where applicable, require its contractors to comply, with the Homekey+ Program Requirements 
during the term of the Standard Agreement. Borrower acknowledges that its failure to comply 
with any of these requirements will constitute an Event of Default under this Agreement.  
Subject to Section 17.2, this Section does not prohibit Borrower from contesting any 
interpretation or application of Laws in good faith and by appropriate proceedings.   
 
 
ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 
 
 10.1 Generally.   
 
  (a) Borrower understands and agrees that it will be monitored by the City 
from time to time to assure compliance with all terms and conditions in this Agreement and all 
Laws.  Borrower acknowledges that the City may also conduct periodic on-site inspections of the 
Project.  Borrower will cooperate with the monitoring by the City and ensure full access to the 
Project and all information related to the Project as reasonably required by the City. 
 
  (b) Borrower will keep and maintain books, records and other documents 
relating to the receipt and use of all Funds, including all documents evidencing any Project 
Income and Project Expenses.  Borrower will maintain records of all income, expenditures, 
assets, liabilities, contracts, operations, tenant eligibility and condition of the Project.  All 
financial reports will be prepared and maintained in accordance with GAAP as in effect at the 
time of performance. 
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  (c) Borrower will provide written notice of the replacement of its executive 
director, director of housing development, director of property management and/or any 
equivalent position within thirty (30) days after the effective date of such replacement.   
 
 10.2 Monthly Reporting.  Borrower will submit monthly reports (the “MOHCD 
Monthly Project Update”) describing progress toward developing the Project with respect to 
obtaining necessary approvals from other City departments, procuring architects, consultants and 
contractors, changes in scope, cost or schedule and significant milestones achieved in the past 
month and expected to be achieved in the coming month, progress on completing post-closing 
loan conditions set forth in Section 2.6, and monthly logs on change orders and allowances under 
the construction contracts.  The MOHCD Monthly Project Update will be submitted by email in 
substantially the form requested by MOHCD until such time as the Project Completion Report is 
submitted to the City pursuant to Section 10.5 below. 
 
 10.3 Annual Reporting.  From and after the Completion Date, Borrower will file with 
the City annual report forms (the “Annual Monitoring Report”) that include audited financial 
statements with an income and expense statement for the Project covering the applicable 
reporting period, a statement of balances, deposits and withdrawals from all Accounts, line item 
statements of Project Expenses, Project Income, Residual Receipts and any Distributions made, 
evidence of required insurance, a description of marketing activities and a rent roll, no later than 
one hundred fifty (150) days after the end of Borrower's fiscal year.  The Annual Monitoring 
Report will be in substantially the form attached as Exhibit G or as later modified during the 
Compliance Term.  
 
 10.4 Capital Needs Assessment.  In accordance with the CNA Policy, Borrower will 
deliver to MOHCD an updated CNA every five (5) years after the Completion Date for approval.   
 
 10.5 Project Completion Report.  Within the specific time periods set forth below after 
the completion of rehabilitation or construction, the lease-up and/or permanent financing of the 
Project, as applicable, Borrower will provide to the City the reports listed below certified by 
Borrower to be complete and accurate.  Subsequent to the required submission of the reports 
listed below, Borrower will provide to the City information or documents reasonably requested 
by the City to assist in the City’s review and analysis of the submitted reports: 
 
  (a) within ninety (90) days after the Completion Date, a draft cost certification 
(or other similar project audit performed by an independent certified public accountant) 
identifying the sources and uses of all Project funds including the Funds; 
 
  (b) within one hundred-eighty (180) days after the Completion Date, a report 
on compliance with the applicable requirements under Section 5.1 of this Agreement, including 
the type of work and the dollar value of such work; and 
 
  (c) within ninety (90) days after the Completion Date, a report demonstrating 
compliance with all requirements regarding relocation, including the names of all individuals or 
businesses occupying the Site on the date of the submission of the application for Funds, those 
moving in after that date, and those occupying the Site upon completion of the Project.  



 

 29   

 
 10.6 Response to Inquiries.  At the request of the City, its agents, employees or 
attorneys, Borrower will respond promptly and specifically to questions relating to the income, 
expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of 
any mortgage encumbering the Project and any other requested information with respect to 
Borrower or the Project. 
 
 10.7 Delivery of Records.  At the request of the City, made through its agents, 
employees, officers or attorneys, Borrower will provide the City with copies of each of the 
following documents, certified in writing by Borrower to be complete and accurate: 
 
  (a) all tax returns filed with the United States Internal Revenue Service, the 
California Franchise Tax Board and/or the California State Board of Equalization on behalf of 
Borrower any any general partner or manager of Borrower;  
 
  (b) all certified financial statements of Borrower, and, if applicable, its 
general partner or manager, the accuracy of which will be certified by an auditor satisfactory to 
the City; and 
 
  (c) any other records related to Borrower's ownership structure and the use 
and occupancy of the Site. 
 
 10.8 Access to the Project and Other Project Books and Records.  In addition to 
Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 and any 
other obligations to provide reports or maintain records in any City Document, Borrower agrees 
that duly authorized representatives of the City will have:  (a) access to the Project throughout 
the Compliance Term to monitor the progress of work on the Project and compliance by 
Borrower with the terms of this Agreement; and (b) access to and the right to inspect, copy, audit 
and examine all books, records and other documents Borrower is required to keep at all 
reasonable times, following reasonable notice, for the retention period required under 
Section 10.9.  
 
 10.9 Records Retention.  Borrower will retain all records required for the periods 
required under applicable Laws.  
 
ARTICLE 11 USE OF INCOME FROM OPERATIONS. 
 
 11.1 Project Operating Account.   
 
 (a) Borrower will deposit all Project Income promptly after receipt into a segregated 
depository account (the “Project Operating Account”) established exclusively for the Project.  
Withdrawals from the Project Operating Account may be made only in accordance with the 
provisions of this Agreement and the approved Annual Operating Budget, as it may be revised 
from time to time with the City's approval.  Borrower may make withdrawals from the Project 
Operating Account solely for the payment of Project Expenses. Withdrawals from the Project 
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Operating Account (including accrued interest) for other purposes may be made only with the 
City's express prior written approval.   
 
  (b) Borrower will keep accurate records indicating the amount of Project 
Income deposited into and withdrawn from the Project Operating Account and the use of Project 
Income.  Borrower will provide copies of the records to the City upon request. 
 
ARTICLE 12 REQUIRED RESERVES.  
 
 12.1 Replacement Reserve Account.   
 
  (a) Commencing no later than sixty (60) days after the Completion Date, or 
any other date the City designates in writing, Borrower will establish or cause to be established a 
segregated interest-bearing replacement reserve depository account (the “Replacement Reserve 
Account”).  On or before the 15th day of each month following establishment of the Replacement 
Reserve Account, Borrower will make monthly deposits from Project Income into the 
Replacement Reserve Account in the amount necessary to meet the requirements of this Section.  
The City may review the adequacy of deposits to the Replacement Reserve Account periodically 
and require adjustments as it deems necessary. 
 
  (b) Borrower will make an initial deposit into the Replacement Reserve 
Account in an amount equal to $500 per Unit.  Thereafter, monthly deposits will equal the higher 
of (i) the amount needed under Borrower's approved CNA, or (ii) 1/12th of the following amount: 
$6000 per unit per year.   
 

(c) Borrower may request adjustments every five (5) years based on its most 
recently approved CNA.  If the Project is unable to make a required replacement reserve deposit 
due to unavailable cash flow, Borrower will submit a plan for review and approval to MOHCD 
that addresses the cash flow shortfall.   
 
  (d) Borrower may withdraw funds from the Replacement Reserve Account 
solely to fund capital improvements for the Project, such as replacing or repairing structural 
elements, furniture, fixtures or equipment of the Project that are reasonably required to preserve 
the Project.  Borrower may not withdraw funds (including any accrued interest) from the 
Replacement Reserve Account for any other purpose without the City's prior written approval.  
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 12.2 Operating Reserve Account.  
 
  (a) Commencing no later than sixty (60) days after the Completion Date, or 
any other date the City designates in writing, Borrower will establish or cause to be established a 
segregated interest-bearing operating reserve depository account (the “Operating Reserve 
Account”) by depositing funds in an amount equal to twenty-five percent (25%) of the approved 
budget for Project Expenses for the first full year of operation of the Project.  The City may 
review the adequacy of deposits to the Operating Reserve Account periodically and require 
adjustments as it deems necessary. 
 
  (b) No less than annually after establishing the Operating Reserve Account 
and continuing until the Compliance Term has expired, Borrower will make additional deposits, 
if necessary, to bring the balance in the Operating Reserve Account to an amount equal to 
twenty-five percent (25%) of the prior year's actual Project Expenses. 
 
  (c) Borrower may withdraw funds from the Operating Reserve Account solely 
to alleviate cash shortages resulting from unanticipated and unusually high maintenance 
expenses, seasonal fluctuations in utility costs, abnormally high vacancies and other expenses 
that vary seasonally or from month to month in the Project.  Borrower may not withdraw funds 
(including any accrued interest) from the Operating Reserve Account for any other purpose 
without the City's prior written approval.  

  
  
ARTICLE 13 DISTRIBUTIONS. 
 
 13.1 Definition.  “Distributions” refers to cash or other benefits received as Project 
Income from the operation of the Project and available to be distributed to Borrower or any party 
having a beneficial interest in the Project, but does not include reasonable payments for property 
management, asset management or other services performed in connection with the Project.   
 
 
 13.2 Conditions to Distributions.  The 20-Year Cash Flow Proforma attached hereto as 
Exhibit B-2 includes projections of annual Distributions.  Exhibit B-2 is not intended to impose 
limits on the amounts to be annually distributed.  Distributions for a particular fiscal year may be 
made only following:  (a) City approval of the Annual Monitoring Report submitted for that 
year; (b) the City's determination that Borrower is not in default under this Agreement or any 
other agreement entered into with the City and County of San Francisco or the City for the 
Project; and (c) the City's determination that the amount of the proposed Distribution satisfies the 
conditions of this Agreement.  The City will be deemed to have approved Borrower's written 
request for approval of a proposed Distribution unless the City delivers its disapproval or request 
for more information to Borrower within thirty (30) business days after the City's receipt of the 
request for approval. 
 
 13.3 Prohibited Distributions.  No Distribution may be made in the following 
circumstances: 
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  (a) when a written notice of default has been issued by any entity with an 
equitable or beneficial interest in the Project and the default is not cured within the applicable 
cure periods; or 
 
  (b) when the City determines that Borrower or Borrower's management agent 
has failed to comply with this Agreement; or 
 
  (c) if required debt service on all loans secured by the Project and all 
operating expenses have not been paid current; or 
 
  (d) if the Replacement Reserve Account, Operating Reserve Account or any 
other reserve account required for the Project is not fully funded under this Agreement; or 
 
  (e) if the Loan is to be repaid from Residual Receipts, Borrower failed to 
make a payment when due on a Payment Date and the sum remains unpaid; or 
 
  (f) during the pendency of an uncured Event of Default (including Borrower's 
failure to provide its own funds at any time the City determines the Loan is out of balance) under 
any City Document. 
 
 
 13.4 Borrower's Use of Residual Receipts for Development.  To the extent that making 
a Distribution is not inconsistent with any other financing agreement for the Project, and subject 
to the limitations in this Article, with the City’s prior written approval Borrower may retain a 
portion of Residual Receipts in lieu of using them to repay the Loan in an amount consistent with 
the Residual Receipts Policy attached hereto as Exhibit P.   Borrower acknowledges that the 
City may withhold its consent to a Distribution in any year in which Residual Receipts are 
insufficient to meet Borrower's payment obligations under the Note. 
 
ARTICLE 14 SYNDICATION PROCEEDS.   
 
 14.1 Distribution and Use.  If Borrower is a limited partnership or limited liability 
company, and unless otherwise approved by the City in writing, Borrower will allocate, 
distribute and pay or cause to be allocated, distributed and paid all net syndication proceeds and 
all loan and grant funds as specified in the Table.  Borrower will notify the City of the receipt 
and disposition of any net syndication proceeds received by Borrower during the term of this 
Agreement.   
 
ARTICLE 15 RESERVED   
  
ARTICLE 16 TRANSFERS. 
 
 16.1 Permitted Transfers/Consent.  Borrower will not cause or permit any voluntary 
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 
interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:  
(a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in 
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the Project; or (b) security interests for the benefit of lenders securing loans for the Project as 
approved by the City on terms and in amounts as approved by City in its reasonable discretion. 
Any other transfer, assignment, encumbrance or lease without the City's prior written consent 
will be voidable and, at the City's election, constitute an Event of Default under this Agreement.  
The City's consent to any specific assignment, encumbrance, lease or other transfer will not 
constitute its consent to any subsequent transfer or a waiver of any of the City's rights under this 
Agreement.   
 
ARTICLE 17 INSURANCE AND BONDS; INDEMNITY. 
 
 17.1 Borrower's Insurance.  Subject to approval by the City's Risk Manager of the 
insurers and policy forms, Borrower will procure and keep in effect, and cause its contractors 
and subcontractors to obtain and maintain at all times during any work or construction activities 
on the Property, the insurance and bonds as set forth in Exhibit L from the date the Deed of 
Trust is recorded in the Recorder’s Office of San Francisco County until the expiration of the 
Compliance Term at no expense to the City.  

 
17.2 Borrower's Indemnity Obligations.  Borrower will indemnify, protect, defend and 

hold harmless each of the Indemnitees from and against any and all Losses arising out of:  
(a) any default by Borrower in the observance or performance of any of Borrower's obligations 
under the City Documents (including those covenants set forth in Article 18 below); (b) any 
failure of any representation by Borrower to be correct in all respects when made; (c) injury or 
death to persons or damage to property or other loss occurring on or in connection with the Site 
or the Project, whether caused by the negligence or any other act or omission of Borrower or any 
other person or by negligent, faulty, inadequate or defective design, building, construction, 
rehabilitation or maintenance or any other condition or otherwise; (d) any claim of any surety in 
connection with any bond relating to the construction or rehabilitation of any improvements or 
offsite improvements; (e) any claim, demand or cause of action, or any action or other 
proceeding, whether meritorious or not, brought or asserted against any Indemnitee that relates to 
or arises out of the City Documents, the Loan, the Site or the Project or any transaction 
contemplated by, or the relationship between Borrower and the City or any action or inaction by 
the City under, the City Documents; (f) the occurrence, until the expiration of the Compliance 
Term, of any Environmental Activity or any failure of Borrower or any other person to comply 
with all applicable Environmental Laws relating to the Project or the Site; (g) the occurrence, 
after the Compliance Term, of any Environmental Activity resulting directly or indirectly from 
any Environmental Activity occurring before the expiration of the Compliance Term; (h) any 
liability of any nature arising from Borrower’s contest of or relating to the application of any 
Law, including any contest permitted under Sections 9.1, 9.2 and 18.2; or (i) any claim, demand 
or cause of action, or any investigation, inquiry, order, hearing, action or other proceeding by or 
before any Governmental Agency, whether meritorious or not, that directly or indirectly relates 
to, arises from or is based on the occurrence or allegation of any of the matters described in 
clauses (a) through (h) above, provided that no Indemnitee will be entitled to indemnification 
under this Section for matters caused solely by its own gross negligence or willful misconduct.   

 
 17.3 Duty to Defend.  Borrower acknowledges and agrees that its obligation to defend 
the Indemnitees under Section 17.2:  (a) is an immediate obligation, independent of its other 
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obligations hereunder; (b) applies to any Loss which actually or potentially falls within the scope 
of Section 17.2, regardless of whether the allegations asserted in connection with such Loss are 
or may be groundless, false or fraudulent; and (c) arises at the time the Loss is tendered to 
Borrower by the Indemnitee and continues at all times thereafter.  In the event any action or 
proceeding is brought against an Indemnitee by reason of a claim arising out of any Loss for 
which Borrower has indemnified the Indemnitees, upon written notice, Borrower will answer and 
otherwise defend the action or proceeding using counsel approved in writing by the Indemnitee 
at Borrower's sole expense.  Each Indemnitee will have the right, exercised in its sole discretion, 
but without being required to do so, to defend, adjust, settle or compromise any claim, 
obligation, debt, demand, suit or judgment against the Indemnitee in connection with the matters 
covered by this Agreement.  The Indemnitee will give Borrower prompt notice of any Loss and 
Borrower has the right to defend, settle and compromise any such Loss; provided, however, that 
the Indemnitee has the right to retain its own counsel at the expense of Borrower if 
representation of such Indemnitee by the counsel retained by Borrower would be inappropriate 
due to conflicts of interest between such Indemnitee and Borrower.  An Indemnitee’s failure to 
notify Borrower promptly of any Loss does not relieve Borrower of any liability to such 
Indemnity under Section 17.2, unless such failure materially impairs Borrower’s ability to 
defend such Loss.  Borrower will seek the Indemnified Party's prior written consent to settle or 
compromise any Loss if Borrower contends that such Indemnitee shares in liability with respect 
thereto. 
 
 17.4 No Limitation.  Borrower's obligations under Section 17.2 are not limited by the 
insurance requirements under this Agreement. 
 
 17.5 Survival.  The provisions of this Section will survive the repayment of the Loan 
and/or termination of this Agreement. 
 
ARTICLE 18 HAZARDOUS SUBSTANCES.    
 
 18.1 Borrower's Representations.  Borrower represents and warrants to the City that, to 
the best of Borrower's actual knowledge, without independent investigation or inquiry as of the 
Agreement Date, the following statements are true and correct except as disclosed in the Phase I 
Environmental Site Assessment completed on April 25, 2025 by SCA Environmental, Inc. or 
otherwise in writing:  (a) the Site is not in violation of any Environmental Laws; (b) the Site is 
not now, nor has it been, used for the manufacture, use, storage, discharge, deposit, 
transportation or disposal of any Hazardous Substances, except in limited quantities customarily 
used in residences and offices and in compliance with Environmental Laws; (c) the Site does not 
consist of any landfill or contain any underground storage tanks; (d) the improvements on the 
Site do not consist of any asbestos-containing materials or building materials that contain any 
other Hazardous Substances; (e) no release of any Hazardous Substances in the improvements on 
the Site has occurred or in, on, under or about the Site; and (f) the Site is not subject to any claim 
by any Governmental Agency or third party related to any Environmental Activity or any inquiry 
by any Governmental Agency (including the California Department of Toxic Substances Control 
and the Regional Water Quality Control Board) with respect to the presence of Hazardous 
Substances in the improvements on the Site or in, on, under or about the Site, or the migration of 
Hazardous Substances from or to other real property. 
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 18.2 Covenant.  Unless the City otherwise consents in writing, at all times from and 
after the date of this Agreement, at its sole expense, Borrower will:  (a) comply with all 
applicable Environmental Laws relating to the Site and the Project, and not engage in or 
otherwise permit the occurrence of any Environmental Activity in violation of any applicable 
Environmental Laws or that is not customary and incidental to the intended use of the Site, 
provided that nothing contained in this Section will prevent Borrower from contesting, in good 
faith and by appropriate proceedings, any interpretation or application of Environmental Laws; 
and (b) deliver to the City notice of the discovery by Borrower of any event rendering any 
representation contained in this Section incorrect in any respect promptly following Borrower's 
discovery.  
 
 18.3 Survival.  Borrower and City agree that this Article 18 is intended as City’s 
written request for information (and Borrower’s response) concerning the environmental 
condition of the Site as security as required by California Code of Civil Procedure § 726.5; and 
each provision in this Article (together with any indemnity applicable to a breach of any such 
provision) with respect to the environmental condition of the Site as security is intended by City 
and Borrower to be an “environmental provision” for purposes of California Code of Civil 
Procedure § 736, and as such it is expressly understood that Borrower’s duty to indemnify City 
hereunder will survive: (a) any judicial or non-judicial foreclosure under the Deed of Trust, or 
transfer of the Property in lieu thereof, (b) the release and reconveyance or cancellation of the 
Deed of Trust; and (c) the satisfaction of all of Borrower’s obligation under the City Documents. 
 
ARTICLE 19 DEFAULT. 
 
 19.1 Event of Default.  Any material breach by Borrower of any covenant, agreement, 
provision or warranty contained in this Agreement or in any of the City Documents that remains 
uncured upon the expiration of any applicable notice and cure periods contained in any City 
Document will constitute an “Event of Default,” including the following: 
 
  (a) Borrower fails to make any payment required under this Agreement within 
ten (10) days after the date when due; or  
 
  (b) Any lien is recorded against all or any part of the Site or the Project 
without the City's prior written consent, whether prior or subordinate to the lien of the Deed of 
Trust or Declaration of Restrictions, and the lien is not removed from title or otherwise remedied 
to the City's satisfaction within thirty (30) days after Borrower's receipt of written notice from 
the City to cure the default, or, if the default cannot be cured within a 30-day period, Borrower 
will have sixty (60) days to cure the default, or any longer period of time deemed necessary by 
the City, provided that Borrower commences to cure the default within the 30-day period and 
diligently pursues the cure to completion; or  
 
  (c) Borrower fails to perform or observe any other term, covenant or 
agreement contained in any City Document, and the failure continues for thirty (30) days after 
Borrower's receipt of written notice from the City to cure the default, or, if the default cannot be 
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 
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longer period of time deemed necessary by the City, provided that Borrower commences to cure 
the default within the 30-day period and diligently pursues the cure to completion; or  
 
  (d) Any representation or warranty made by Borrower in any City Document 
proves to have been incorrect in any material respect when made; or 
 
  (e) All or a substantial or material portion of the improvements on the Site is 
damaged or destroyed by fire or other casualty, and the City has determined upon restoration or 
repair that the security of the Deed of Trust has been impaired or that the repair, restoration or 
replacement of the improvements in accordance with the requirements of the Deed of Trust is not 
economically practicable or is not completed within two (2) years of the receipt of insurance 
proceeds; or all or a substantial or material portion of the improvements is condemned, seized or 
appropriated by any non-City Governmental Agency or subject to any action or other proceeding 
instituted by any non-City Governmental Agency for any purpose with the result that the 
improvements cannot be operated for their intended purpose; or  
 
  (f) Borrower is dissolved or liquidated or merged with or into any other 
entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower 
ceases to exist in its present form and (where applicable) in good standing and duly qualified 
under the laws of the jurisdiction of formation and California for any period of more than ten 
(10) days; or, if Borrower is an individual, Borrower dies or becomes incapacitated; or all or 
substantially all of the assets of Borrower are sold or otherwise transferred except as permitted 
under Section 16.1; or 
 
  (g) Without the City's prior written consent, Borrower assigns or attempts to 
assign any rights or interest under any City Document, whether voluntarily or involuntarily, 
except as permitted under Section 16.1; or 
 
  (h) Without the City's prior written consent (or HCD’s prior written consent, 
if applicable), Borrower voluntarily or involuntarily assigns or attempts to sell, lease, assign, 
encumber or otherwise transfer all or any portion of the ownership interests in Borrower or of its 
right, title or interest in the Project or the Site except as permitted under Article 16; or 
 
  (i) Without the City’s prior written consent, Borrower transfers, or authorizes 
the transfer of, funds in any Account required or authorized under this Agreement; or 
 
  (j) Either the Deed of Trust or the Declaration of Restrictions ceases to 
constitute a valid and indefeasible perfected lien on the Site and improvements, subject only to 
Permitted Exceptions; or  
 
  (k) Borrower is subject to an order for relief by the bankruptcy court, or is 
unable or admits in writing its inability to pay its debts as they mature or makes an assignment 
for the benefit of creditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee or similar official for Borrower or for all or any part of its property (or an 
appointment is made without its consent and the appointment continues undischarged and 
unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 
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reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship, 
liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its 
property under the laws of any jurisdiction (or a proceeding is instituted without its consent and 
continues undismissed and unstayed for more than sixty (60) days); or any judgment, writ, 
warrant of attachment or execution or similar process is issued or levied against the Site, the 
improvements or any other property of Borrower and is not released, vacated or fully bonded 
within sixty (60) days after its issue or levy; or  
 
  (l) Any material adverse change occurs in the financial condition or 
operations of Borrower, such as a loss of services funding or rental subsidies, that has a material 
adverse impact on the Project, provided that, if the Borrower provides an alternative funding 
source to cover a loss of funding or rental subsidy that is reasonably satisfactory to the City, a 
material adverse impact will not be deemed to have occurred; or 
 
  (m) Borrower fails to make any payments or disbursements required to bring 
the Loan in balance after the City determines that the Loan is out of balance; or 
 

 (n) Before a certificate of occupancy or equivalent certification is issued for 
the Project, Borrower ceases rehabilitation or construction of the Project for a period of twenty 
five (25) consecutive calendar days, and the cessation is not excused under Section 19.3; or 
 
  (o) Borrower is in default of its obligations with respect to the Ground Lease, 
the Standard Agreement, the Homekey+ Program Requirements, or any funding obligation (other 
than the Loan) for the Project, and the default remains uncured following the expiration of any 
applicable cure periods; or 
 

(p) Borrower is in default of its obligations under any other agreement entered 
into with the City and County of San Francisco, and the default remains uncured following the 
expiration of any applicable cure periods. 
 
 19.2 Remedies.  During the pendency of an uncured Event of Default, the City may 
exercise any right or remedy available under this Agreement or any other City Document or at 
law or in equity.  All of the City’s rights and remedies following an Event of Default are 
cumulative, including: 
 
  (a) The City at its option may declare the unpaid principal balance of the 
Note, together with default interest as provided in the Note and any other charges due under the 
Note and the other City Documents, immediately due and payable without protest, presentment, 
notice of dishonor, demand or further notice of any kind, all of which Borrower expressly 
waives.   
 
  (b) The City at its option may terminate all commitments to make 
Disbursements or to release the Site from the Deed of Trust or Declaration of Restrictions, or, 
without waiving the Event of Default, the City may determine to make further Disbursements or 
to release all or any part of the Site from the Deed of Trust or Declaration of Restrictions upon 
terms and conditions satisfactory to the City in its sole discretion. 
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  (c) The City may perform any of Borrower's obligations in any manner, in the 
City's reasonable discretion. 
 
  (d) The City, either directly or through an agent or court-appointed receiver, 
may take possession of the Project and enter into contracts and take any other action the City 
deems appropriate to complete or construct all or any part of the improvements, subject to 
modifications and changes in the Project the City deems appropriate. 
 
  (e) The City may apply to any court of competent jurisdiction for specific 
performance, or an injunction against any violation, of this Agreement or for any other remedies 
or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 
 
  (f) Upon the occurrence of an Event of Default described in Section 19.1(k), 
the unpaid principal balance of the Note, together with default interest as provided in the Note 
and any other charges due under the Note and the other City Documents, will become due and 
payable automatically.   
  (g) All costs, expenses, charges and advances of the City in exercising its 
remedies or to protect the Project will be deemed to constitute a portion of the principal balance 
of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless 
Borrower reimburses the City within ten (10) days of the City’s demand for reimbursement. 
 
 19.3 Force Majeure.  The occurrence of any of the following events will excuse 
performance of any obligations of the City or Borrower rendered impossible to perform while the 
event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials 
or reasonable substitutes for either; governmental restrictions, regulations or controls, including, 
but not limited to, government health orders related to a pandemic or epidemic; judicial orders; 
enemy or hostile governmental actions; civil commotion; fire or other casualty and other causes 
beyond the control of the party obligated to perform.  The occurrence of a force majeure event 
will excuse Borrower's performance only in the event that Borrower has provided notice to the 
City within thirty (30) days after the occurrence or commencement of the event or events, and 
Borrower's performance will be excused for a period ending thirty (30) days after the termination 
of the event giving rise to the delay.    
 
 19.4 City's Recourse.  The City's recourse against Borrower following an Event of 
Default is limited as set forth more specifically in the Note. 
 
 ARTICLE 20 REPRESENTATIONS AND WARRANTIES.  
 
 20.1 Borrower Representations and Warranties.  As a further inducement for the City 
to enter into this Agreement, Borrower represents and warrants as follows:   
 
  (a) The execution, delivery and performance of the City Documents will not 
contravene or constitute a default under or result in a lien upon assets of Borrower under any 
applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting 
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Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon 
or affecting Borrower. 
 
  (b) When duly executed, the City Documents will constitute the legal, valid 
and binding obligations of Borrower.  Borrower hereby waives any defense to the enforcement 
of the City Documents related to alleged invalidity of the City Documents. 
 
  (c) No action, suit or proceeding is pending or threatened that might affect 
Borrower or the Project adversely in any material respect. 
 
  (d) Borrower is not in default under any agreement to which it is a party, 
including any lease of real property. 
 
  (e) None of Borrower, Borrower's principals or Borrower's general contractor 
has been suspended or debarred by the City, the Department of Industrial Relations, or any 
Governmental Agency, nor has Borrower, any of its principals or its general contractor been 
suspended, disciplined or prohibited from contracting with the City or any Governmental 
Agency.  Further, Borrower certifies that neither it nor any of its principals is listed by the 
General Services Administration as debarred, suspended, ineligible or voluntarily excluded from 
receiving the Funds on the Agreement Date.  In addition, Borrower will review the list to ensure 
that any contractor or subcontractor who bids for a contract in excess of $100,000 is not 
debarred, suspended, ineligible or voluntarily excluded from participating in federal programs 
and activities in addition to obtaining the certification of each contractor or subcontractor whose 
bid is accepted. 
 
  (f) The Loan is in balance, and the Funding Amount, together with all other 
committed sources of financing for the Project, are sufficient to complete the Project in 
accordance with this Agreement. 
 
  (g) All statements and representations made by Borrower in connection with 
the Loan remain true and correct as of the date of this Agreement. 
 
  (h) The Borrower is duly organized and in good standing under applicable 
laws of the State of California and is qualified to do business in the City and County of San 
Francisco.  
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ARTICLE 21 NOTICES. 
 

 21.1 Written Notice.  All notices required by this Agreement will be made in 
writing and may be communicated by personal delivery, by a nationally recognized courier that 
obtains receipts, facsimile (if followed within one (1) business day by first class mail) or by 
United States certified mail, postage prepaid, return receipt requested.  Delivery will be deemed 
complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days 
after mailing, provided that any notice that is received after 5 p.m. on any day or on any 
weekend or holiday will be deemed to have been received on the next succeeding business day.  
Notices will be addressed as follows: 
 
 To the City:  City and County of San Francisco 
    c/o Mayor’s Office of Housing and Community Development 
    1 South Van Ness Avenue, 5th Floor 
    San Francisco, CA   94103 
    Attn:  Director 
 
 To Borrower:  835 Turk LLC 
    c/o Five Keys Schools and Programs 
    320 13th Street 2nd Floor  
    Oakland, CA 94612 
    Attn: President and CEO 
 
or any other address a party designates from time to time by written notice sent to the other party 
in manner set forth in this Section. 
 
 21.2 Required Notices.  Borrower agrees to provide notice to the City in accordance 
with Section 21.1 of the occurrence of any change or circumstance that:  (a)  will have an 
adverse effect on the physical condition or intended use of the Project; (b)  causes the Loan to be 
Out of Balance; or (c) will have a material adverse effect on Borrower's operation of the Property 
or ability to repay the Loan.   
 
ARTICLE 22 GENERAL PROVISIONS. 
 
 22.1 Subordination.  The Deed of Trust may be subordinated to other financing 
secured by and used for development of the Project (in each case, a “Senior Lien”), but only if 
MOHCD determines in its sole discretion that subordination is necessary to secure adequate 
acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the 
Project. Following review and approval by MOHCD and approval as to form by the City 
Attorney's Office, the Director of MOHCD or their successor or designee will be authorized to 
execute any approved subordination agreement without the necessity of any further action or 
approval. The Declaration of Restrictions will not be subordinated to any financing secured by 
and used for the Project.   
 
 22.2 No Third Party Beneficiaries.  Nothing contained in this Agreement, nor any act 
of the City, may be interpreted or construed as creating the relationship of third party 
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beneficiary, limited or general partnership, joint venture, employer and employee, or principal 
and agent between the City and Borrower or Borrower's agents, employees or contractors.   
 
 22.3 No Claims by Third Parties.  Nothing contained in this Agreement creates or 
justifies any claim against the City by any person or entity with respect to the purchase of 
materials, supplies or equipment, or the furnishing or the performance of any work or services 
with respect to the Project.  Borrower will include this requirement as a provision in any 
contracts for the development of the Project. 
 
 22.4 Entire Agreement.  This Agreement and its Exhibits incorporate the terms of all 
agreements made by the City and Borrower with regard to the subject matter of this Agreement.  
No alteration or variation of the terms of this Agreement will be valid unless made in writing and 
signed by the parties hereto.  No oral understandings or agreements not incorporated herein will 
be binding on the City or Borrower.   
 
 22.5 City Obligations.  The City's sole obligation under this Agreement is limited to 
providing the Funds as described in this Agreement, up to the Funding Amount.  Under no 
circumstances, including breach of this Agreement, will the City be liable to Borrower for any 
special or consequential damages arising out of actions or failure to act by the City in connection 
with any of the City Documents. 
 
 22.6 Borrower Solely Responsible.  Borrower is an independent contractor with the 
right to exercise full control of employment, direction, compensation and discharge of all 
persons assisting in the performance contemplated under this Agreement.  Borrower is solely 
responsible for:  (a) its own acts and those of its agents, employees and contractors and all 
matters relating to their performance, including compliance with Social Security, withholding 
and all other Laws governing these matters and requiring that contractors include in each 
contract that they will be solely responsible for similar matters relating to their employees; 
(b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the 
City and its officers, representatives, agents and employees on account of any act, error or 
omission of Borrower in the performance of this Agreement or any other City Document and the 
development and operation of the Project; and (c) all costs and expenses relating to Borrower's 
performance of obligations under the City Documents, the delivery to the City of documents, 
information or items under or in connection with any of the City Documents and taxes, fees, 
costs or other charges payable in connection with the execution, delivery, filing and/or recording 
of any City Document or document required under any City Document.   
 
 22.7 No Inconsistent Agreements.  Borrower warrants that it has not executed and will 
not execute any other agreement(s) with provisions materially contradictory or in opposition to 
the provisions of this Agreement.   
 
 22.8 Inconsistencies in City Documents.  In the event of any conflict between the terms 
of this Agreement and any other City Document, the terms of this Agreement control unless 
otherwise stated; provided, however, that any provision in this Agreement in conflict with any 
Law will be interpreted subject to that Law. 
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 22.9 Governing Law; Venue.  This Agreement is governed by California law and the 
City’s Charter and Municipal Code without regard to its choice of law rules. Any legal suit, 
action, or proceeding arising out of or relating to this Agreement shall be instituted in the 
Superior Court for the City and County of San Francisco, and each party agrees to the exclusive 
jurisdiction of such court in any such suit, action, or proceeding (excluding bankruptcy matters).  
The parties irrevocably and unconditionally waive any objection to the laying of venue of any 
suit, action, or proceeding in such court and irrevocably waive and agree not to plead or claim 
that any suit, action, or proceeding brought in San Francisco Superior Court relating to this 
Agreement has been brought in an inconvenient forum.  The Parties also unconditionally and 
irrevocably waive any right to remove any such suit, action, or proceeding to Federal Court. 
 
 22.10 Joint and Several Liability.  If Borrower consists of more than one person or 
entity, each is jointly and severally liable to the City for the faithful performance of this 
Agreement. 
 
 22.11 Successors.  Except as otherwise limited herein, the provisions of this Agreement 
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 
legal representatives, successors and assigns.  This provision does not relieve Borrower of its 
obligation under the City Documents to obtain the City's prior written consent to any assignment 
or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in 
Borrower. 
 
 22.12 Reserved. 
 
 22.13 Severability.  The invalidity or unenforceability of any one or more provisions of 
this Agreement will in no way affect any other provision. 
 
 22.14 Time.  Time is of the essence in this Agreement.  Whenever the date on which an 
action will be performed falls on a Saturday, Sunday or federal holiday, the date for performance 
will be deemed to be the next succeeding business day. 
 
 22.15 Further Assurances.  Borrower agrees to:  (a) pursue in an effective and 
continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by 
the City from time to time to confirm or otherwise carry out the purpose of this Agreement. 
 
 22.16 Binding Covenants.  The provisions of the City Documents constitute covenants 
running with the land and will be binding upon Borrower and Borrower's successors and assigns, 
and all parties having or acquiring any right, title or interest in whatever form, including 
leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the 
Property, except that the same will terminate and become void automatically at the expiration of 
the Compliance Term of this Agreement.  Any attempt to transfer any right, title or interest in the 
Property in violation of these covenants will be void. 
 
 22.17 Consent.  Except as expressly provided otherwise, whenever consent or approval 
of a party is required in any City Document, that party agrees not to withhold or delay its consent 
or approval unreasonably. 
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 22.18 Counterparts.  This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement. 
 

22.19 Borrower’s Personnel.  The Project will be implemented only by competent 
personnel under the direction and supervision of Borrower. 
 
 22.20 Borrower’s Board of Directors. Borrower or Borrower’s Sole Member, as 
applicable, will at all times be governed by a legally constituted and fiscally responsible board of 
directors.  Such board of directors will meet regularly and maintain appropriate membership, as 
established in the bylaws and other governing documents of Borrower’s Sole Member and will 
adhere to applicable provisions of federal, state and local laws governing nonprofit corporations.  
Such board of directors will exercise such oversight responsibility with regard to this Agreement 
as is necessary to ensure full and prompt performance by Borrower of its obligations under this 
Agreement. 
 
 22.21 Exhibits.  The following exhibits are attached to this Agreement and incorporated 
by reference: 
 
 EXHIBITS    
 

A Schedules of Income and Rent Restrictions 
B-1 Table of Sources and Uses of Funds 
B-2 Annual Operating Budget 
B-3 20-Year Cash Flow Proforma 
C Form of Tenant Income Certification 
D First Source Hiring Requirements and Numerical Goals 
E Governmental Requirements 
F Lobbying/Debarment Certification Form  
G Form of Annual Monitoring Report  
H Tenant Selection Plan Policy  
I MOHCD Tenant Screening Criteria Policy 
J Intentionally omitted 
K Hold Harmless Policy 
L Insurance Requirements  
M Intentionally omitted  
N Intentionally omitted   
O Intentionally omitted   
P MOHCD Residual Receipts Policy  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as of the date first written above. 
 
THE CITY: 
 
CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 
 
 
 
By:        
            Daniel Lurie  
 Mayor 
 
 
 
By:        
            Daniel Adams  
 Director, Mayor’s Office of Housing 
 and Community Development 
 
 
APPROVED AS TO FORM: 
 
DAVID CHIU 
City Attorney 
 
 
 
By:        

Jessie Alfaro-Cassella  
Deputy City Attorney 

 

    
BORROWER: 
 
835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs,  

a California nonprofit public benefit 
company,  

       its sole managing member  
 

By:       
        Steve Good  

                    President 
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EXHIBIT A 
Schedules of Income and Rent Restrictions 

 
1. Income and Rent Restrictions.  Maximum rent is 30% of maximum 

income level.  As used in this Agreement, the term “Qualified Tenant” includes each 
category of Tenant included below:   

 
Unit Size No. of 

Units 
Maximum HCD Income 
Level 

Maximum MOHCD 
Income Level 

SRO  106 30% of HCD Median 
Income 

50% of Median Income 

 
In addition, following a vacancy of a Non-Qualified Tenant in a Unit after rehabilitation 
of the Project, all Units must be made available to Homeless Households or those at risk 
of homelessness during the period in which the City’s Local Operating Subsidy program 
is in operation and the City provides such subsidy to the Project under the LOSP 
Agreement. 
 
In addition, all Units will be concurrently Homekey+ units and targeted to Tenants who 
meet the Homekey+ Target Population for a period of fifty-five (55) years.  Homekey+ 
units are restricted to 30% of HCD Median Income as determined by Homekey+ Program 
Requirements, however such income limit for the Homekey+ units may be increased to a 
maximum of 50% of HCD Median Income subject to the Homekey+ Program 
Requirements and demonstrated good faith efforts by Borrower to lease Homekey+ units 
to the Homekey+ Target Population.  On an annual basis, Borrower will convert to the 
HCD Median Income and maximum rent to the corresponding published MOHCD 
maximum income level and maximum rent level, respectively, and provide MOHCD 
with supporting documentation.   
 
Homekey+ units will be operated under the Homekey+ Program Requirements, as set 
forth in the Standard Agreement.  In addition, Borrower will certify, upon occupancy, 
that it will employ the core components of Housing First (as set forth at Welfare and 
Institutions Code section 8255) as part of its property management plan and Supportive 
Services plan.  If there is any conflict between the Homekey+ Program Requirements and 
this Agreement, the Homekey+ Program Requirements will control. 
 
Under the Standard Agreement with HCD for Homekey+ Funds, the City is required to 
provide an operating subsidy for the first five (5) years of the Project. If after 5 years, the 
LOSP subsidy is terminated, discontinued or reduced at no fault of Borrower with respect 
to the Project, then the rent restrictions above may be altered but only to the extent 
necessary for the Project to remain financially feasible, as determined in City’s 
reasonable discretion; provided that: 

 (a) Borrower diligently pursues an additional or alternative source of 
income or subsidy acceptable to the City to replace the rental subsidies. 
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 (b) One hundred percent (100%) of the Units formerly under the 
LOSP will at all times be occupied by Qualified Tenants whose Adjusted Income does 
not exceed fifty percent (50%) of Median Income and the monthly rent paid by the 
Qualified Tenants may not exceed (a) thirty percent (30%) of fifty percent (50%) of 
Median Income, (b) less utility allowance. To the extent financially feasible, as mutually 
determined by the Parties, any such rent increase will be limited to (or will be first 
implemented with) any vacant units.   
 In such event, the City will use good faith efforts to meet with Borrower within 
fifteen (15) days after Borrower’s request to meet. The relief provided by the foregoing 
will not be construed as authorizing Borrower to exceed any income or rent restriction 
imposed on the Project by under any other agreement. Borrower covenants and warrants 
that it will obtain all necessary approvals or relief from any other applicable income or 
rent limitations before implementing the relief provided in this paragraph. 
 
2. Rent and Utilities.  The total amount for rent and utilities (with the maximum 
allowance for utilities determined by the San Francisco Housing Authority) charged to a 
Qualified Tenant may not exceed the greater of: 

 
(i) thirty percent (30%) of the applicable maximum income level, adjusted for 

household size; or 
 
(ii) the tenant paid portion of the contract rent as determined by the San 

Francisco Housing Authority for Qualified Tenants holding Section 8 vouchers or 
certificates. 
 
Rents may be increased as permitted pursuant to Section 7.3 of the Agreement. 
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EXHIBIT B-1 
Table of Sources and Uses of Funds 

 
Attached.



 

 Exhibit B-1  
 



 

 Exhibit B-2  
 

EXHIBIT B-2 
Annual Operating Budget 

 
 

Attached.



 

 Exhibit B-3  
 

EXHIBIT B-3 
20-Year Cash Flow Proforma 

 
Attached. 

 



 

 Exhibit C  

EXHIBIT C 
Tenant Income Certification Form 

 
Attached. 
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EXHIBIT D 
First Source Hiring Requirements and Numerical Goals 

 
Borrower's use of Funds triggers the following hiring requirements imposed by the City's 
First Source Hiring Ordinance (San Francisco Administrative Code Chapter 83). 
Borrower will, or will require its general contractor to, separately execute a First Source 
Hiring Agreement with the City as set forth below, although the lack of such a separate 
execution will not affect the requirements of Chapter 83 as incorporated herein. 

 
A. Incorporation of Administrative Code Provisions by Reference.  The provisions of 
Chapter 83 of the San Francisco Administrative Code are incorporated in this Section by 
reference and made a part of this Agreement as though fully set forth herein.  Contractor 
will comply fully with, and be bound by, all of the provisions that apply to this 
Agreement under such Chapter, including but not limited to the remedies provided 
therein.  Capitalized terms used in this Section and not defined in this Agreement have 
the meanings assigned to such terms in Chapter 83. 
 
B. First Source Hiring Agreement.  On or before the effective date of the Ground 
Lease, Borrower will, or will require its general contractor to, enter into a first source 
hiring agreement (“FSH Agreement”) with the City, that will include the terms as set 
forth in Section 83.9(b).  Borrower also enter into a FSH Agreement with the City for any 
other work that it performs in the City. 
 
C. Hiring Decisions.  Borrower or its general contractor will make the final 
determination of whether an Economically Disadvantaged Individual referred by the 
System is “qualified” for the position. 
 
D. Exceptions.  Upon application by Contractor, the First Source Hiring 
Administration may grant an exception to any or all of the requirements of Chapter 83 in 
any situation where it concludes that compliance with this Chapter would cause economic 
hardship. 
 
E. Liquidated Damages.  Borrower agrees: 
 
 1. To be liable to the City for liquidated damages as provided in this Section;  
 

2. To be subject to the procedures governing enforcement of breaches of 
contracts based on violations of contract provisions required by this Chapter as set 
forth in this Section;  

 
3. That the Borrower's commitment to comply with this Chapter is a material 
element of the City's consideration for this contract; that the failure of the 
contractor to comply with the contract provisions required by this Chapter will 
cause harm to the City and the public which is significant and substantial but 
extremely difficult to quantity; that the harm to the City includes not only the 
financial cost of funding public assistance programs but also the insidious but 
impossible to quantify harm that this community and its families suffer as a result 
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of unemployment; and that the assessment of liquidated damages of up to $5,000 
for every notice of a new hire for an entry level position improperly withheld by 
the contractor from the first source hiring process, as determined by the FSHA 
during its first investigation of a contractor, does not exceed a fair estimate of the 
financial and other damages that the City suffers as a result of the contractor's 
failure to comply with its first source referral contractual obligations.  

 
4. That the continued failure by a contractor to comply with its first source 
referral contractual obligations will cause further significant and substantial harm 
to the City and the public, and that a second assessment of liquidated damages of 
up to $10,000 for each entry level position improperly withheld from the FSHA, 
from the time of the conclusion of the first investigation forward, does not exceed 
the financial and other damages that the City suffers as a result of the contractor's 
continued failure to comply with its first source referral contractual obligations;  

 
5. That in addition to the cost of investigating alleged violations under this 
Section, the computation of liquidated damages for purposes of this Section is 
based on the following data:  

 
a. The average length of stay on public assistance in San Francisco's 
County Adult Assistance Program is approximately 41 months at an 
average monthly grant of $348 per month, totaling approximately 
$14,379; and  

 
b. In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first 
six months of employment was 84.4%.  Since qualified individuals under 
the First Source program face far fewer barriers to employment than their 
counterparts in programs funded by the Workforce Investment Act, it is 
reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to a contractor and who 
is hired in an entry level position is at least one year; therefore, liquidated 
damages that total $5,000 for first violations and $10,000 for subsequent 
violations as determined by FSHA constitute a fair, reasonable, and 
conservative attempt to quantify the harm caused to the City by the failure 
of a contractor to comply with its first source referral contractual 
obligations.  

 
6. That the failure of contractors to comply with this Chapter, except 
property contractors, may be subject to the debarment and monetary penalties set 
forth in Sections 6.80 et seq. of the San Francisco Administrative Code, as well as 
any other remedies available under the contract or at law; and  

 
7. That in the event the City is the prevailing party in a civil action to recover 
liquidated damages for breach of a contract provision required by this Chapter, 
the contractor will be liable for the City's costs and reasonable attorney’s fees.  
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Violation of the requirements of Chapter 83 is subject to an assessment of liquidated 
damages in the amount of $5,000 for every new hire for an Entry Level Position 
improperly withheld from the first source hiring process.  The assessment of liquidated 
damages and the evaluation of any defenses or mitigating factors will be made by the 
FSHA. 
 
F. Subcontracts.  Any subcontract entered into by Borrower or its general contractor 
will require the subcontractor to comply with the requirements of Chapter 83 and will 
contain contractual obligations substantially the same as those set forth in this Section. 
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EXHIBIT E 
Governmental Requirements 

 
1. Prevailing Wages and Working Conditions.  Any undefined, initially-

capitalized term used in this Section shall have the meaning given to such term in San 
Francisco Administrative Code Section 6.1.  Every contract for the rehabilitation or 
construction of housing assisted with Funds must comply with Chapter I (commencing 
with Section 1720) of Part 7 of the California Labor Code (pertaining to the payment of 
prevailing wages and administered by the California Department of Industrial Relations) 
and contain a provision requiring: (1) the payment of not less than the Prevailing Rate of 
Wage to all laborers and mechanics employed in the development of any part of the 
housing, (2) provide the same hours, working conditions and benefits as in each case are 
provided for similar work performed in San Francisco County, and (3) employ 
Apprentices in accordance with state law and San Francisco Administrative Code Section 
6.22(n),  (collectively, “Prevailing Wage Requirements”).  The Prevailing Wage 
Requirements of this Section apply to all laborers and mechanics employed in the 
development of the Project, including portions other than the assisted Units.  Borrower 
agrees to cooperate with the City in any action or proceeding against a Contractor or 
Subcontractor that fails to comply with the Prevailing Wage Requirements.  If applicable, 
Borrower must include, and require its Contractors and Subcontractors (regardless of tier) 
to include, the Prevailing Wage Requirements and the agreement to cooperate in City 
enforcement actions in any Construction Contract with specific reference to San 
Francisco Administrative Code Chapter 6. 

 
2. Environmental Review.  The Project will meet the requirements of the 

California Environmental Quality Act (Cal. Pub. Res. Code §§ 2100 et seq.) and 
implementing regulations. 
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3. Conflict of Interest.  
 
  (a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or the City who exercises or 
has exercised any function or responsibilities with respect to activities assisted by Funds, 
in whole or in part, or who is in a position to participate in a decision-making process or 
gain inside information with regard to such activities, may obtain a financial interest in or 
benefit from the activities assisted under this Agreement, or have an interest, direct or 
indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 
thereunder either for himself/herself or for those with whom he/she has family or 
business ties, during their tenure and for one year thereafter.  In order to carry out the 
purpose of this Section, Borrower will incorporate, or cause to be incorporated, in all 
contracts, subcontracts and agreements relating to activities assisted under the 
Agreement, a provision similar to that of this Section.  Borrower will be responsible for 
obtaining compliance with conflict of interest provisions by the parties with whom it 
contracts and, in the event of a breach, Borrower will take prompt and diligent action to 
cause the breach to be remedied and compliance to be restored. 
 
  (b) Borrower represents that it is familiar with the provisions of 
Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San Francisco 
Campaign and Governmental Conduct Code, and Sections 1090 through 1097 and 
87100 et seq. of the California Government Code, all of which relate to prohibited 
conflicts of interest in connection with government contracts.  Borrower certifies that it 
knows of no facts that constitute a violation of any of these provisions and agrees to 
notify the City immediately if Borrower at any time obtains knowledge of facts 
constituting a violation. 
 
  (c) In the event of any violation of the conflict of interest prohibitions, 
Borrower agrees that the City may refuse to consider any future application for funding 
from Borrower or any entity related to Borrower until the violation has been corrected to 
the City's satisfaction, in the City's sole discretion. 
 

4. Disability Access.  Borrower will comply with all applicable disability 
access Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), 
Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 
Amendments Act (42 U.S.C. §§ 3601 et seq.).  Borrower is responsible for determining 
which disability access Laws apply to the Project, including those applicable due to the 
use of Funds.  In addition, before occupancy of the Project, Borrower will provide to the 
City a written reasonable accommodations policy that indicates how Borrower will 
respond to requests by disabled individuals for accommodations in Units and common 
areas of the Project. 
 

5. Lead-Based Paint.  Borrower will satisfy the requirements of Chapter 36 
of the San Francisco Building Code (“Work Practices for Exterior Lead-Based Paint”) 
and the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. §§ 4821 et seq.) and 
implementing regulations at 24 CFR part 35.  Borrower will also comply with the 
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provisions contained in 17 CCR 350000 et seq., and 8 CCR 1532.1 and all other 
applicable Laws governing lead-based hazards. 
 

6. Relocation.  Borrower will comply with any applicable requirements of 
the California Relocation Assistance Act (Cal. Gov. Code §§ 7260 et seq.) and 
implementing regulations in Title 25, Chapter 6 of the California Administrative Code 
and similar Laws. 
 

7. Low-Income Hiring Requirements.  The use of Funds triggers compliance 
with certain hiring requirements imposed by the City's First Source Hiring Ordinance 
(S.F. Admin. Code Chapter 83).  To ensure compliance with those requirements, 
Borrower must include the provisions attached as Exhibit D in its contract with the 
general contractor for the Project.  Borrower will be responsible to the City for ensuring 
compliance with the requirements listed on Exhibit D.   

 
8. Non-Discrimination in City Contracts and Benefits Ordinance. 

 
  (a) Borrower Will Not Discriminate.  In the performance of this 
Agreement, Borrower agrees not to discriminate against any employee, City and County 
employee working with Borrower or any subcontractor, applicant for employment with 
Borrower or any subcontractor, or against any person seeking accommodations, 
advantages, facilities, privileges, services or membership in all business, social or other 
establishments or organizations operated by Borrower on the basis of the fact or 
perception of a person's race, color, creed, religion, national origin, ancestry, age, sex, 
sexual orientation, gender identity, domestic partner status, marital status, height, weight, 
disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), 
or association with members of such protected classes, or in retaliation for opposition to 
discrimination against such classes.  
 
  (b) Subcontracts.  Borrower will incorporate by reference in all 
subcontracts the provisions of Sections 131.2(a), 131.2(c)-(k), and 131.3 of the San 
Francisco Labor and Employment Code.  Borrower’s failure to comply with the 
obligations in this subsection will constitute a material breach of this Agreement. 
 
  (c) Non-Discrimination in Benefits.  Borrower does not as of the date 
of this Agreement and will not during the term of this Agreement, in any of its operations 
in San Francisco or where the work is being performed for the City or elsewhere within 
the United States, discriminate in the provision of bereavement leave, family medical 
leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits 
specified above, between employees with domestic partners and employees with spouses, 
and/or between the domestic partners and spouses of such employees, where the domestic 
partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in Section 131.2(b) of the 
San Francisco Labor and Employment Code. 
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  (d) Condition to Contract. As a condition to this Agreement, Borrower 
will execute the City’s Declaration: Nondiscrimination in Contracts and Benefits form 
with supporting documentation and secure the approval of the executed form by the San 
Francisco Contract Monitoring Division (“CMD”) (formerly the Human Rights 
Commission). 
 
  (e) Incorporation of Labor and Employment Code Provisions by 
Reference.  The provisions of Article 131  (“Nondiscrimination in Contracts”) and 132 
(“Nondiscrimination in Property Contracts”) of the San Francisco Labor and 
Employment Code are incorporated in this Section by reference and made a part of this 
Agreement as though fully set forth herein.  Borrower will comply fully with and be 
bound by all of the provisions that apply to this Agreement under such Articles of the 
Labor and Employment Code, including the remedies provided in such Articles.  Without 
limiting the foregoing, Borrower understands that pursuant to Sections 131.2(h) and 
132.3(g) of the San Francisco Labor and Employment Code, a penalty of $50 for each 
person for each calendar day during which such person was discriminated against in 
violation of the provisions of this Agreement may be assessed against Borrower and/or 
deducted from any payments due Borrower. 
 

9. MacBride Principles.  Pursuant to San Francisco Administrative Code 
Section 12F.5, City urges companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the 
MacBride Principles.  The City urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. By signing below, the person 
executing this agreement on behalf of Borrower acknowledges and agrees that he or she 
has read and understood this Section. 
 

10. Tropical Hardwood & Virgin Redwood Ban.  Pursuant to § 804(b) of the 
San Francisco Environment Code, City urges all grantees and borrowers not to import, 
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. 
 

11. Preservative-Treated Wood Containing Arsenic.  Borrower may not 
purchase preservative-treated wood products containing arsenic until the Deed of Trust 
has been fully reconveyed unless an exemption from the requirements of Chapter 13 of 
the San Francisco Environment Code is obtained from the Department of Environment 
under Section 1304 of the Code.  The term “preservative-treated wood containing 
arsenic” will mean wood treated with a preservative that contains arsenic, elemental 
arsenic, or an arsenic copper combination, including, but not limited to, chromated 
copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative.  Borrower may purchase preservative-treated 
wood products on the list of environmentally preferable alternatives prepared and 
adopted by the Department of the Environment.  This provision does not preclude 
Borrower from purchasing preservative-treated wood containing arsenic for saltwater 



 

Exhibit E 
Page 5 

immersion.  The term “saltwater immersion” will mean a pressure-treated wood that is 
used for construction purposes or facilities that are partially or totally immersed in 
saltwater. 

 
12. Submitting False Claims; Monetary Penalties.  Any borrower, grantee, 

contractor, subcontractor or consultant who submits a false claim will be liable to the 
City for the statutory penalties set forth in that section.  A borrower, grantee, contractor, 
subcontractor or consultant will be deemed to have submitted a false claim to the City if 
the borrower, grantee, contractor, subcontractor or consultant:  
 
  (a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval;  
 
  (b) knowingly makes, uses or causes to be made or used a false record 
or statement to get a false claim paid or approved by the City;  
 
  (c) conspires to defraud the City by getting a false claim allowed or 
paid by the City; 
 
  (d) knowingly makes, uses or causes to be made or used a false record 
or statement to conceal, avoid or decrease an obligation to pay or transmit money or 
property to the City; or 
 
  (e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim 
to the City within a reasonable time after discovery of the false claim. 

 
13. Sunshine Ordinance. 

 
  (a) Borrower acknowledges and agrees that this Agreement and the 
Application Documents are subject to Section 67.24(e) of the San Francisco 
Administrative Code, which provides that contracts, including this Agreement, grantee's 
bids, responses to Requests for Proposals (RFPs) and all other records of communications 
between City and persons or entities seeking contracts, will be open to inspection 
immediately after a contract has been awarded.  Nothing in such Section 67.24(e) (as it 
exists on the date hereof) requires the disclosure of a private person’s or organization’s 
net worth or other proprietary financial data submitted for qualification for a contract or 
other benefit until and unless that person or organization is awarded the contract or 
benefit.  All information provided by Borrower that is covered by such Section 67.24(e) 
(as it may be amended from time to time) will be made available to the public upon 
request.  Further, Borrower specifically agrees that any meeting of the governing body of 
its general partner/manager that addresses any matter relating to the Project or to 
Borrower's performance under this Agreement will be conducted as a passive meeting. 
 
  (b) By executing this Agreement, Borrower agrees to comply with the 
provisions of Chapter 12L of the San Francisco Administrative Code to the extent 
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applicable.   By executing this Agreement, Borrower agrees to open its meetings and 
records to the public in the manner set forth in Sections 12L.4 and 12L.5 of the San 
Francisco Administrative Code.  Borrower further agrees to make good faith efforts to 
promote community membership on its Board of Directors in the manner set forth in 
Section 12L.6 of the Administrative Code.  Borrower acknowledges that its material 
failure to comply with any of the provisions of this paragraph will constitute a material 
breach of this Agreement.  Borrower further acknowledges that such material breach of 
the Agreement will be grounds for the City to terminate and/or not renew the Agreement, 
partially or in its entirety. 
 
  (c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 
Admin. Code Chapter 79), no officer, department, board or commission of the City may 
approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 
applicable property at least fifteen (15) days before approval.  A City Project is a project 
that involves new construction, a change in use or a significant expansion of an existing 
use where the City funding for the project is $50,000 or more.  If the Loan will be used 
for a City Project, this Agreement will not become effective until fifteen (15) days 
following the posting of the requisite sign, or, in the alternative, thirty (30) days 
following the delivery of written notices to residents and owners within 300 feet of the 
Site, and the City will have the right to nullify or revoke this Agreement without cost or 
liability of any sort whatsoever at any time before that date.  If Borrower believes that 
this Agreement relates to a City Project and that the requisite sign has not been posted, 
Borrower will notify the City so that the City may determine the applicability of 
Chapter 79, and, if necessary, post the requisite sign. 
 

14. Prohibition on Use of Public Funds for Political Activities.  Borrower will 
comply with San Francisco Administrative Code Chapter 12G, which prohibits funds 
appropriated by the City for this Agreement from being expended to participate in, 
support, or attempt to influence any political campaign for a candidate or for a ballot 
measure. Borrower is subject to the enforcement and penalty provisions in Chapter 12G. 
 

15. Nondisclosure of Private Information.  Borrower has read and agrees to 
the terms set forth in San Francisco Administrative Code Sections 12.M.2, 
“Nondisclosure of Private Information”, and 12M.3, “Enforcement” of Administrative 
Code Chapter 12M, “Protection of Private Information,” which are incorporated herein as 
if fully set forth.  Borrower agrees that any failure of Borrower to comply with the 
requirements of Section 12M.2 of this Chapter will be a material breach of the 
Agreement.  In such an event, in addition to any other remedies available to it under 
equity or law, the City may terminate the Agreement, bring a false claim action against 
Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 
Borrower. 

16. Graffiti Removal.  Graffiti is detrimental to the health, safety and welfare 
of the community in that it promotes a perception in the community that the laws 
protecting public and private property can be disregarded with impunity. This perception 
fosters a sense of disrespect of the law that results in an increase in crime; degrades the 
community and leads to urban blight; is detrimental to property values, business 
opportunities and the enjoyment of life; is inconsistent with the City's property 
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maintenance goals and aesthetic standards; and results in additional graffiti and in other 
properties becoming the target of graffiti unless it is quickly removed from public and 
private property.  Graffiti results in visual pollution and is a public nuisance. Graffiti will 
be abated as quickly as possible to avoid detrimental impacts on the City and County and 
its residents, and to prevent the further spread of graffiti.   

 (a) Borrower will remove all graffiti from any real property owned or 
leased by Borrower in the City and County of San Francisco within forty eight (48) hours 
of the earlier of Borrower's (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from the Department of Public Works.  This section is not 
intended to require a Borrower to breach any lease or other agreement that it may have 
concerning its use of the real property.  The term “graffiti” means any inscription, word, 
figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on 
any building, structure, fixture or other improvement, whether permanent or temporary, 
including by way of example only and without limitation, signs, banners, billboards and 
fencing surrounding construction sites, whether public or private, without the consent of 
the owner of the property or the owner's authorized agent, and which is visible from the 
public right-of-way.  “Graffiti” will not include: (1) any sign or banner that is authorized 
by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of 
fine art under the California Art Preservation Act (California Civil Code Sections 987 et 
seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 
U.S.C. §§ 101 et seq.).  

 (b) Any failure of Borrower to comply with this section of this 
Agreement will constitute an Event of Default of this Agreement. 

 
17. Resource-Efficient Building Ordinance.  Borrower acknowledges that the 

City and County of San Francisco has enacted San Francisco Environment Code Chapter 
7 relating to resource-efficient City buildings and resource-efficient pilot projects.  
Borrower hereby agrees it will comply with the applicable provisions of such code 
sections as such sections may apply to the Property. 

 
18. Consideration of Criminal History in Hiring and Employment Decisions. 
 

 (a) Borrower agrees to comply fully with and be bound by all of the 
provisions of Article 142 “City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions,” of the San Francisco Labor and 
Employment Code (Article 142), including the remedies provided, and implementing 
regulations, as may be amended from time to time. The provisions of Article 142 are 
incorporated by reference and made a part of this Agreement as though fully set forth 
herein.  The text of the Article 142 is available on the web at www.sfgov.org/olse/fco.  A 
partial listing of some of Borrower’s obligations under Article 142 is set forth in this 
Section.  Borrower is required to comply with all of the applicable provisions of Article 
142, irrespective of the listing of obligations in this Section.  Capitalized terms used in 
this Section and not defined in this Agreement will have the meanings assigned to such 
terms in Article 142. 
 



 

Exhibit E 
Page 8 

 (b) The requirements of Article 142 will only apply to a Borrower’s or 
Subcontractor’s operations to the extent those operations are in furtherance of the 
performance of this Agreement, will apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, will apply only when the 
physical location of the employment or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and will not apply when the 
application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state law.  
 
 (c) Borrower will incorporate by reference in all subcontracts the provisions 
of Article 142, and will require all subcontractors to comply with such provisions.  
Borrower’s failure to comply with the obligations in this subsection will constitute a 
material breach of this Agreement. 
 
 (d) Borrower or Subcontractor will not inquire about, require disclosure of, or 
if such information is received base an Adverse Action on an applicant’s or potential 
applicant for employment, or employee’s: (1) Arrest not leading to a Conviction, unless 
the Arrest is undergoing an active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication 
in the juvenile justice system; (5) a Conviction that is more than seven years old, from the 
date of sentencing; or (6) information pertaining to an offense other than a felony or 
misdemeanor, such as an infraction. 
 
 (e) Borrower or Subcontractor will not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), above.  Borrower or Subcontractor will not require such 
disclosure or make such inquiry until either after the first live interview with the person, 
or after a conditional offer of employment.  
 
 (f) Borrower or Subcontractor will state in all solicitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Article 142. 
 
 (g) Borrower and Subcontractors will post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous 
place at every workplace, job site, or other location under the Borrower or 
Subcontractor’s control at which work is being done or will be done in furtherance of the 
performance of this Agreement.  The notice will be posted in English, Spanish, Chinese, 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 
 
 (h) Borrower understands and agrees that if it fails to comply with the 
requirements of Article 142, the City will have the right to pursue any rights or remedies 
available under Article 142, including but not limited to, a penalty of $50 for a second 
violation and $100 for a subsequent violation for each employee, applicant or other 
person as to whom a violation occurred or continued, termination or suspension in whole 
or in part of this Agreement. 
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19. Food Service Waste Reduction Requirements.  Borrower agrees to comply 
fully with and be bound by all of the provisions of the Food Service Waste Reduction 
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules.  The provisions of Chapter 16 
are incorporated herein by reference and made a part of this Agreement as though fully 
set forth.  This provision is a material term of this Agreement.  By entering into this 
Agreement, Borrower agrees that if it breaches this provision, City will suffer actual 
damages that will be impractical or extremely difficult to determine; further, Borrower 
agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, 
two hundred dollars ($200) liquidated damages for the second breach in the same year, 
and five hundred dollars ($500) liquidated damages for subsequent breaches in the same 
year is reasonable estimate of the damage that City will incur based on the violation, 
established in light of the circumstances existing at the time this Agreement was made.  
Such amount will not be considered a penalty, but rather agreed monetary damages 
sustained by City because of Borrower’s failure to comply with this provision. 

 
20. Bottled Drinking Water.  Unless exempt, Borrower agrees to comply fully 

with and be bound by all of the provisions of the San Francisco Bottled Water Ordinance, 
as set forth in San Francisco Environment Code Chapter 24, including the administrative 
fines, remedies, and implementing regulations provided therein, as the same may be 
amended from time to time.  The provisions of Chapter 24 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth.  

21. Reserved. 
 
22. Local Business Enterprise and Non-Discrimination in Contracting 

Ordinance.  Borrower will comply with the applicable requirements of the Local 
Business Enterprise Utilization and Non-Discrimination in Contracting Ordinance under 
Administrative Code Chapter 14B (“LBE Ordinance”) and will incorporate such 
requirements in contracts with any Contractors and Subcontractors. 
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EXHIBIT F 
Lobbying/Debarment Certification Form 

 
The undersigned certifies, to the best of his or her knowledge and belief, that: 
 
1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 

undersigned, to any person for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of any federal loan, the entering into of any cooperative 
agreement and the extension, continuation, renewal, amendment or modification of any 
federal contract, grant, loan or cooperative agreement. 

 
2. If any funds other than federal appropriated funds have been paid or will be paid to any 

person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersigned will complete and submit Standard Form-LLL, “Disclosure of Lobbying 
Activities,” in accordance with its instructions. 

 
 
This lobbying certification is a material representation of fact upon which reliance was placed 
when this transaction was made or entered into.  Submission of this certification is a prerequisite 
for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code.  
Any person who fails to file the required certification will be subject to a civil penalty of not less 
than $10,000 and not more than $100,000 for such failure. 
 
3. Neither the undersigned nor its principals is listed by the General Services Administration as 

debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 
Agreement Date.  The undersigned will review the list to ensure that any contractor or 
subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 
ineligible or voluntarily excluded from participating in federal programs and activities and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating in federal programs and activities. 

 
[signature follows] 
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835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs,  
        a California nonprofit public benefit company,  
        its sole managing member  
 

By:       
        Steve Good  

                    President 
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EXHIBIT G 
Form of Annual Monitoring Report 

 
Attached. 
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EXHIBIT H 
Tenant Selection Plan Policy 

 
This policy is in addition to the obligations to comply with applicable federal, state and local 
civil rights laws, including laws pertaining to reasonable accommodation and limited English 
proficiency (LEP),1 and the applicable provision of the Violence Against Women Act, Pub. 
Law 109-62 (January 5, 2006), as amended.   
 
Application Process 

 
• Application Materials.  MOHCD will provide an application to be used prior to the 

housing lottery. The housing provider agrees to use this application to determine lottery 
eligibility. The housing provider’s written and/or electronic application materials should: 

o outline the screening criteria that the housing provider will use; 
o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 

Ordinance,  
o outline how an applicant may request a modification of the admission process 

and/or a change in admission policies or practices as a reasonable 
accommodation;   

o be written in language that is clear and readily understandable, 
 . 

• First Interview.  In accordance with the housing provider policies, an initial interview is 
required to assess each applicant’s minimum eligibility requirements for housing units. 
All applicants will be offered the opportunity for an interview in lottery rank order.   

• Second Interview.  Before issuing a denial, the housing provider should consider 
offering a second interview to resolve issues and inconsistencies, gather additional 
information, and assist as much as possible with a determination to admit the applicant.   

• Confidentiality.  All information provided will be kept confidential and be used only by 
the housing provider, the referring agency and the funding agency for the purpose of 
assisting and evaluating the applicant in the admission process. All applicant information 
will be retained for 12 months after the final applicant interview. 

• Delays in the Process.  If delays have occurred or are likely to occur in the application 
and screening process or the process exceeds the housing provider’s normal timeline for 
application and screening, the housing provider will immediately inform the referring 
agency and the funding agency, of the status of the application, the reason for the delay 
and the anticipated time it will take to complete the application process.  

 
1See for e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 3601, et seq.; 24 C.F.R. 
Part 100; Title VI of the Civil Rights Act of 1964, 42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Improving 
Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 
Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 
Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with Disabilities Act 
of 1990, as amended; California Fair Employment and Housing Act, Gov’t Code §§ 12,955-12,956.2; Unruh Civil 
Rights Act, Civil Code § 51; California Disabled Persons Act, Civil Code § 51.4; Dymally-Alatorre Bilingual 
Services Act, Gov’t Code §7290-7299.8; San Francisco Language Access Ordinance, No. 202-09 (April 14, 
2009) 



 

Exhibit H 
             
  

• Problems with the Referring Agency.  If at any point the housing provider has 
difficulty reaching or getting a response from the applicant and referring agency, the 
housing provider will immediately contact the referring agency, if possible, and the 
funding agency, DPH or HSA.  

• Limited English Proficiency Policy. Throughout the application process, the housing 
provider will comply with City policy for language access requirements for applicants 
with limited English proficiency. 
 

 
Reasonable Accommodation and Modification Policy 
 
Reasonable Accommodation: The application process should provide information about how an 
applicant may make a reasonable accommodation request.  At any stage in the admission 
process, an applicant may request a reasonable accommodation, if the applicant has a disability 
and as a result of the disability needs a modification of the provider’s rules, policies or practices, 
including a change in the way that the housing provider communicates with or provides 
information to the applicant that would give the applicant an equal chance to be selected by the 
housing provider to live in the unit.   

 
Reasonable Modification: Applicant may request a reasonable modification if he or she has a 
disability and as a result of the disability needs: 

o a physical change to the room or housing unit that would give the applicant an equal 
chance to live at the development and use the housing facilities or take part in 
programs on site; 

o a physical change in some other part of the housing site that would give the applicant 
an equal chance to live at the development and use the housing facilities or take part 
in programs on site. 

 
Response to Request: The housing provider will respond to a request for reasonable 
accommodation or modification within ten (10) business days.  The response may be to grant, 
deny, or modify the request, or seek additional information in writing or by a meeting with the 
applicant.  The housing provider will work with the applicant and referring agency to determine 
if there are ways to accommodate the applicant.   

 
The housing provider will grant the request if the provider determines that:  

o the applicant has a disability; 
o reasonable accommodation or modification is necessary because of the disability; and 
o the request is reasonable (i.e., does not impose an undue financial or administrative 

burden or fundamentally alter the nature of the housing program.) 
 
If the reasonable accommodation request is denied, the rejection will explain the reasons in 
writing.  If the denial of the reasonable accommodation request results in the applicant being 
denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 
Process apply.   
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Notice of Denial and Appeal Process 
  

• The housing provider will:  
o Hold a comparable unit for the household during the entire appeal process. 
o promptly send a written and electronic notice (to the addresses provided) to each 

applicant denied admission with a written and/or electronic copy to the referring 
agency and the funding agency.  The notice should: 
 list all the reasons for the rejection, including the particular conviction or 

convictions that led to the decision in cases where past criminal offenses 
were a reason for rejection; 

 explain how the applicant can request an in person appeal to contest the 
decision; 

 state that an applicant with a disability is entitled to request a reasonable 
accommodation to participate in the appeal;   

 inform the applicant that he or she is entitled to bring an advocate or 
attorney to the in person appeal; 

 provide referral information for local legal services and housing rights 
organizations; 

 describe the evidence that the applicant can present at the appeal;   
o give applicants denied admission a date within which to file the appeal, which 

will be at least ten (10) business days from the date of the notice;  
o unless an extension is agreed to by the applicant and the housing provider, hold 

the appeal within ten (10) business days of the request for the appeal; 
o confine the subject of the appeal to the reason for denial listed in the notice;   
o give the applicant a chance to present documents and/or witnesses showing that 

he or she will be a suitable tenant; 
o have an impartial supervisor or manager from the housing provider, but who is 

not the person who made the initial decision or a subordinate of the person who 
made the initial decision, conduct the appeal;  

o within 5 business days of the in person appeal, provide the applicant with a 
written decision that states the reason for the decision and the evidence relied 
upon.  A copy of the written decision will be sent (electronically or otherwise) to 
the referring agency and the funding agency.   
 

• If the rejection is based on a criminal background check obtained from a tenant screening 
agency, the Fair Chance Ordinance imposes additional notice requirements. 
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EXHIBIT I 
Tenant Screening Criteria Policy 

 
The screening criteria and considerations outlined below encourage providers to “screen in” 
rather than “screen out” applicants.  These requirements are also designed to satisfy the 
requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 
Ordinance. This policy describes a minimum level of leniency; providers are encouraged to 
adopt less restrictive policies and processes whenever appropriate. For example, providers may 
opt not to review or consider applicant criminal records at all.  
 
Screening Criteria 
 

• Housing providers will not automatically bar applicants who have a criminal record in 
recognition of the fact that past offenses do not necessarily predict future behavior, and 
many applicants with a criminal record are unlikely to re-offend.  

• Housing providers will not consider: 
o arrests that did not result in convictions, except for an open arrest warrant;   
o convictions that have been expunged or dismissed under Cal. Penal Code § 

1203.4 or 1203.4a;   
o juvenile adjudications. 

• Housing providers will consider: 
o the individual circumstances of each applicant; and 
o the relationship between the offense, and  

 (1) the safety and security of other tenants, staff and/or the property; and  
 (2) mitigating circumstances such as those listed below.      

o only those offenses that occurred in the prior 7 years, except in exceptional 
situations, which will be documented and justified, such as where the housing 
provider staff is aware that the applicant engaged in violent criminal activity 
against staff, residents or community members and/or that the applicant 
intentionally submitted an application with materially false information regarding 
criminal activity.   

o mitigating factors, including, but not limited to:  
 (1) the seriousness of the offense;  
 (2) the age and/or circumstances of the applicant at the time of the offense;  
 (3) evidence of rehabilitation, such as employment, participation in a job 

training program, continuing education, participation in a drug or alcohol 
treatment program, or letters of support from a parole or probation officer, 
employer, teacher, social worker, medical professional, or community 
leader;  

 (4) if the offense is related to acts of domestic violence committed against 
the applicant;  

 (5) if the offense was related to a person’s disability. 
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EXHIBIT J 
 

Intentionally Omitted 
 

Attached. 
 

 



 

    

EXHIBIT K 
 

Hold Harmless Policy 
 

Attached. 
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EXHIBIT L 
Insurance Requirements 

 
Subject to approval by the City's Risk Manager of the insurers and policy forms Borrower will 
obtain and maintain, or caused to be maintained, the insurance and bonds as set forth below from 
the date of this Agreement or other applicable date set forth below throughout the Compliance 
Term at no expense to the City:   

1. Liability Insurance.  Borrower will obtain and maintain, or cause its contractors, 
subcontractors, property managers and/or agents, as appropriate for each, to obtain and maintain, 
insurance and bonds as follows: 
 
  (a) to the extent Borrower or its contractors and subcontractors have 
“employees” as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or 
illness; 
 
  (b) commercial general liability insurance, with limits no less than Two 
Million Dollars ($2,000,000) combined single limit per occurrence and Four Million Dollars 
($4,000,000) annual aggregate limit for bodily injury and property damage, including coverage 
for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' 
and contractors' protective liability; products and completed operations; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Borrower is conducting any activity on, alteration or improvement to the Site with risk of 
explosions, collapse, or underground hazards;  
 
  (c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 
 
  (d) professional liability insurance of no less than Two Million Dollars 
($2,000,000) per claim and Four Million Dollars ($4,000,000) annual aggregate limit covering 
all negligent acts, errors and omissions of Borrower’s architects, engineers and surveyors.  If the 
professional liability insurance provided by the architects, engineers, or surveyors is “Claims 
made” coverage, Borrower will assure that these minimum limits are maintained for no less than 
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand Dollars ($50,000) each claim will be reviewed by Risk Management; and 
 
  (e) a crime policy or fidelity bond covering Borrower's officers and 
employees against dishonesty with respect to the Funds of no less than Seventy Five Thousand 
Dollars ($75,000) each loss, with any deductible not to exceed Five Thousand Dollars ($5,000) 
each loss, including the City as additional obligee or loss payee; 
 
  (f) as applicable, pollution liability and/or asbestos pollution liability 
covering the work being performed with a limit no less than Two Million Dollars ($2,000,000) 
per claim or occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy.  This 
coverage will be endorsed to include Non-Owned Disposal Site coverage.  This policy may be 
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provided by the Borrower’s contractor, provided that the policy will be “claims made” coverage 
and Borrower will require Borrower’s contractor to maintain these minimum limits for no less 
than three (3) years beyond completion of the construction or remodeling. 
 

2. Property Insurance.  Borrower will maintain, or cause its contractors and property 
managers, as appropriate for each, to maintain, insurance and bonds as follows: 
 

(a) Prior to construction:  
 

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

 
(b) During the course of construction: 
 

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

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

One Hundred Percent (100%) of contract amounts, naming the City and Borrower as dual 
obligees or other completion security approved by the City in its sole discretion. 
 

(c) Upon completion of construction: 
(i)  Property insurance, excluding earthquake and flood, in the amount no 

less than One Hundred Percent (100%) of the replacement value of all completed improvements 
and City property in the care, custody and control of the Borrower or its contractor.  For 
rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 
Tenant will obtain Property Insurance by the date that the project receives a Certificate of 
Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the actual replacement value of such 
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machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. 
 

The following notice is provided in accordance with the provisions of California Civil 
Code Section 2955.5:  Under California law, no lender will require a borrower, as a condition of 
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 
against risks to the improvements on that real property in an amount exceeding the replacement 
value of the improvements on the property. 
 

 
4. General Requirements. 

   
(a) Required Endorsements.  Borrower’s insurance policies will include the 

following endorsements: 
 
 (i) Commercial General Liability and Commercial Automobile 

Liability Insurance policies will be endorsed to name as “Additional Insured” the City and 
County of San Francisco, its officers, agents, and employees. 

 
 (ii) The Workers’ Compensation policy(ies) will be endorsed with a 

waiver of subrogation in favor of the City for all work performed by the Borrower, its 
employees, agents, contractor(s), and subcontractors. 

 
 (iii) Commercial General Liability and Commercial Automobile 

Liability Insurance policies will provide that such policies are primary insurance to any other 
insurance available to the “Additional Insureds,” with respect to any claims arising out of this 
Agreement, and that the insurance applies separately to each insured against whom claim is 
made or suit is brought. 

 
 (iv) All policies will be endorsed to provide thirty (30) days’ advance 

written notice to the City of cancellation for any reason, intended non-renewal, or reduction in 
coverages. Notices will be sent to the City address set forth in Section 21.1 of the Agreement. 
 
Borrower will provide the City with copies of endorsements for each required insurance policy 
and make each policy available for inspection and copying promptly upon request. 
 
  (b) Certificates of Insurance.  By no later than Loan closing and annually 
thereafter, Borrower will furnish to City certificates of insurance and additional insured policy 
endorsements with insurers with ratings comparable to A-, VIII or higher, that are authorized to 
do business in the State of California, and that are satisfactory to City, in form evidencing all 
coverages set forth above. Approval of the insurance by City shall not relieve or decrease 
Borrower's liability under this Agreement. 
 
  (c) Waiver of Subrogation – Property Insurance. With respect to any property 
insurance, Borrower hereby waives all rights of subrogation against the City to the extent of any 
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loss covered by Borrower's insurance, except to the extent subrogation would affect the scope or 
validity of insurance. 
 
  (d) Claims Based Policies.  All claims based on acts, omissions, injury or 
damage occurring or arising in whole or in part during the policy period must be covered.  If any 
required insurance is provided under a claims-made form, Borrower will maintain coverage as 
follows:  
 
   (i) for builder’s risk, continuously for a period ending no less than 
three (3) years after recordation of a notice of completion without lapse, to the effect that, if any 
occurrences give rise to claims made after completion of the Project, then those claims will be 
covered by the claims-made policies; or  
 
   (ii) for all other insurance under this Exhibit L, continuously through 
the Compliance Term and, without lapse, for a period of no less than three (3) years beyond the 
expiration of the Compliance Term, to the effect that, if any occurrences during the Compliance 
Term give rise to claims made after expiration of the Agreement, then those claims will be 
covered by the claims-made policies. 
 
  (e) Additional Requirements. 
 
   (i) If any of the required insurance is provided under a form of 
coverage that includes a general annual aggregate limit or provides that claims investigation or 
legal defense costs be included in such general annual aggregate limit, such general annual 
aggregate limit will be double the occurrence or claims limits specified above. 
 
   (ii) Any and all insurance policies required under this Exhibit L will 
contain a clause providing that the City and its officers, agents and employees will not be liable 
for any required premium. 
 
   (iii) On City's request, Borrower and City will periodically review the 
limits and types of insurance carried under this Exhibit L.  If the general commercial practice in 
the City and County of San Francisco is to carry liability insurance in an amount or coverage 
materially greater than the amount or coverage then being carried by Borrower for risks 
comparable to those associated with the Permit Area, then City in its sole discretion may require 
Permittee to increase the amounts or coverage carried by Borrower to conform to the general 
commercial practice, unless Borrower demonstrates to the City’s satisfaction that the increased 
coverage is commercially unreasonable and unavailable to Borrower. 
 
   (iv)  Borrower's compliance with the insurance requirements under this 
Exhibit L will in no way relieve or decrease Borrower's indemnification obligations under this 
Agreement or any of Borrower's other obligations under this Agreement.   
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SECURED PROMISSORY NOTE 
(Our City, Our Home (OCOH) Funds, 2020 Health & Recovery General Obligation Bonds) 

 
Principal Amount: $[12,922,000] San Francisco, CA 

Date: [_________  __, 2025]  

FOR VALUE RECEIVED, the undersigned, 835 TURK LLC, a California limited 
liability company ("Maker"), hereby promises to pay to the order of the CITY AND COUNTY 
OF SAN FRANCISCO, a municipal corporation, or holder (as the case may be, "Holder"), the 
principal sum of [Twelve Million Nine Hundred Twenty-Two Thousand Dollars ($12,922,000)] 
(the "Funding Amount"), or so much of the Funding Amount as may be disbursed from time to 
time pursuant to the Agreement described in Section 1 below, as provided in this Note. 

1. Agreement.  This Secured Promissory Note ("Note") is given under the terms of a 
Loan and Grant Agreement by and between Maker and Holder (the "Agreement") dated as of the 
date set forth above, which Agreement is incorporated herein by reference.  Maker's obligations 
under this Note and the Agreement are secured by that certain Leasehold Deed Of Trust, 
Assignment Of Rents, Security Agreement And Fixture Filing dated as of the date of this Note, 
made by Maker for the benefit of Holder.  Definitions and rules of interpretation set forth in the 
Agreement apply to this Note.  In the event of any inconsistency between the Agreement and this 
Note, this Note will control. 

2. Interest.  Except as provided in Section 3, no interest will accrue on the Funding 
Amount. 
 

3. Default Interest Rate.  Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of:  (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date of the Event of Default through the 
earlier of:  (x) the date on which the Event of Default is cured; or (y) the date on which all 
amounts due under the City Documents are paid to Holder.  Maker acknowledges and agrees that 
the default interest that must be paid in the event of an Event of Default pursuant to this Section 
represents a reasonable sum considering all the circumstances existing on the date of this Note 
and represents a fair and reasonable estimate of the costs that will be sustained by Holder if 
Maker defaults.  Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document.  

 
 

4. Repayment of Funding Amount. 
 4.1 Subject to Section 13.4 of the Agreement, Maker will make annual 

payments of principal and interest (if applicable) (each, a "Payment") in an amount equal to the 
Residual Receipts, if any, attributable to the prior calendar year, beginning on the first May1st 
after the end of the fiscal year of the Completion Date, and continuing each May 1st  thereafter 
up to and including the Maturity Date, as defined below (each, a "Payment Date").  All Payments 
will be applied to the following in the following order: (a) costs and fees incurred and unpaid; 
(b) accrued and unpaid interest; and (c) reduction of the principal balance of the Loan.  The 
unpaid principal balance of the Loan, together with any accrued and unpaid interest and unpaid 
costs and fees incurred, will be due and payable on the (55th) anniversary of the date the Deed of 
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Trust is recorded in the Recorder’s Office of San Francisco County (the "Maturity Date”). Any 
Payment Date and the Maturity Date that falls on a weekend or holiday will be deemed to fall on 
the next succeeding business day.  

 
4.2 Subject to Section 13.4 of the Agreement, Maker will make payments of principal 

and interest (each, an “Excess Proceeds Payment") in an amount equal to the Excess Proceeds, if 
any, on the date that is thirty (30) days after the later of the date on which Maker receives Excess 
Proceeds (the "Excess Proceeds Payment Date").  All Excess Proceeds Payments will be applied 
to the following in the following order: (a) costs and fees incurred and unpaid; (b) accrued and 
unpaid interest; and (c) reduction of the principal balance of the Loan.   

5. Security.  Maker's obligations under this Note are secured by the Deed of Trust. 
6. Terms of Payment. 
 6.1 All Payments must be made in currency of the United States of America 

then lawful for payment of public and private debts. 
 6.2 All Payments must be made payable to Holder and mailed or delivered in 

person to Holder's office at One South Van Ness Avenue, 5th Floor, San Francisco, CA 94103, or 
to any other place Holder from time to time designates. 

 6.3 In no event will Maker be obligated under the terms of this Note to pay 
interest exceeding the lawful rate.  Accordingly, if the payment of any sum by Maker pursuant to 
the terms of this Note would result in the payment of interest exceeding the amount that Holder 
may charge legally under applicable state and/or federal law, the amount by which the payment 
exceeds the amount payable at the lawful interest rate will be deducted automatically from the 
principal balance owing under this Note. 

 6.4 Maker waives the right to designate how Payments will be applied 
pursuant to California Civil Code Sections 1479 and 2822.  Holder will have the right in its sole 
discretion to determine the order and method of application of Payments to obligations under this 
Note. 

 6.5 Except as otherwise set forth herein or in the Agreement, no prepayment 
of this Note will be permitted without Holder’s prior written consent. 

 
7. Default. 
 7.1 Any of the following will constitute an Event of Default under this Note:  
  (a) Maker fails to make any Payment required under this Note within 

ten (10) days of the date it is due; or 
  (b) the occurrence of any other Event of Default under the Agreement 

or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

 7.2 Upon the occurrence of any Event of Default, without notice to or demand 
upon Maker, which are expressly waived by Maker (except for notices or demands otherwise 
required by applicable laws to the extent not effectively waived by Maker and any notices or 
demands specified in the City Documents), Holder may exercise all rights and remedies available 
under this Note, the Agreement or otherwise available to Holder at law or in equity.  Maker 
acknowledges and agrees that Holder's remedies include the right to accelerate the Maturity Date 
by declaring the outstanding principal balance of the Loan, together with all accrued and unpaid 
interest and unpaid fees and costs incurred, due and payable immediately, in which case, the 
Maturity Date will be superseded and replaced by the date established by Holder. 
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8. Waivers. 
 8.1 Maker expressly agrees that the term of this Note or the date of any 

payment due hereunder may be extended from time to time with Holder's consent, and that 
Holder may accept further security or release any security for this Note, all without in any way 
affecting the liability of Maker. 

 8.2 No extension of time for any Payment made by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the original liability of Maker under this Note, either in whole or in 
part. 

 8.3 The obligations of Maker under this Note are absolute, and Maker waives 
any and all rights to offset, deduct or withhold any Payments or charges due under this Note for 
any reason whatsoever. 

9. Miscellaneous Provisions. 
 9.1 All notices to Holder or Maker must be given in the manner and at the 

addresses set forth in the Agreement, or to the addresses Holder and/or Maker hereafter 
designate in accordance with the Agreement. 

 9.2 In the event of any legal proceedings arising from the enforcement of or a 
default under this Note or in any bankruptcy proceeding of Maker, the non-prevailing party 
promises to pay all reasonable costs and expenses, including reasonable attorneys' fees, incurred 
by the prevailing party in the proceeding, as provided in the Agreement. 

 9.3 This Note may be amended only by an agreement in writing signed by the 
party against whom enforcement of any waiver, change, modification or discharge is sought. 

 9.4 This Note is governed by and must be construed in accordance with the 
laws of the State of California, without regard to the choice of law rules of the State. 

 9.5 Time is of the essence in the performance of any obligations hereunder. 
 

[signature follows] 
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"MAKER" 
   
 
835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs,  
        a California nonprofit public benefit company,  
        its sole managing member  
 

By:       
        Steve Good  

                    President 
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Free Recording Requested Pursuant to 
Government Code Section 27383 and 27388.1 
 
When recorded, mail to: 
Mayor's Office of Housing and Community Development 
 of the City and County of San Francisco 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 
Attn: Loan Administrator 
Block/Lot:  Lot 016A, Block 0761 
 
 

---------------------Space Above This Line for Recorder's Use--------------------- 
 

LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

835 Turk Street, San Francisco, California 94102F 
 
THIS LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY 
AGREEMENT AND FIXTURE FILING ("Deed of Trust") is made as of 
[_____________], 2025, by 835 TURK LLC, a California limited liability company 
("Trustor"), whose address is 320 13th Street, Floor 2, Oakland, CA 94612, to OLD 
REPUBLIC TITLE COMPANY, a [____________________] ("Trustee"), whose address is 
[________________________], for the benefit of the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, represented by the Mayor, acting through the 
Mayor's Office of Housing and Community Development ("Beneficiary"). This Deed of Trust 
is executed pursuant to a Loan and Grant Agreement by and between Trustor and Beneficiary 
dated on or about the date of this Deed of Trust, as it may be amended from time to time (the 
"Agreement"), the provisions of which are incorporated herein by reference. Definitions and 
rules of interpretation set forth in the Agreement apply to this Deed of Trust. 
 

1. Grant in Trust. For valuable consideration, Trustor hereby grants, transfers and 
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiary, all right, title 
and interest Trustor now has or may have in the future in the following (all or any part of the 
following, or any interest in all or any part of it, as the context requires, the "Property"): 
 

(a) that real property situated in the City and County of San Francisco, 
State of California, described in Exhibit A attached hereto and incorporated herein by 
reference (the "Land"), on which Trustor intends to rehabilitate the multifamily residential 
building consisting of 106 rental units of permanent supportive housing for formerly homeless 
households (the "Project"); and 
 

(b) all buildings, structures and other improvements now or in the future 
located or to be constructed on the Land (the "Improvements"); and 
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(c) all existing and future leases, subleases, tenancies, subtenancies, 
licenses, occupancy agreements and concessions, and any guarantees thereof ("Leases") 
relating to the use and enjoyment of all or any part of the Land and Improvements, and any 
and all guaranties and other agreements relating to or made in connection with any of the 
Leases; and 
 

(d)  all of Trustor's interest in and under that certain Ground Lease dated as 
of [___   ], 2025 by and between the City and County of San Francisco, a 
municipal corporation, acting by and through its Real Estate Division and the Department of 
Homelessness and Supportive Housing, as lessor, and Trustor, as lessee, including any 
options of any nature whatsoever, and any future interest of Trustor in fee title to the Land; 
and  
 

(e)  except for personal property and removable fixtures installed by 
tenants or subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment 
and machinery now or later to be attached to, placed in or on, or used in connection with the 
use, enjoyment, occupancy or operation of all or any part of the Land and Improvements, 
whether stored on the Land or elsewhere, including all pumping plants, engines, pipes, ditches 
and flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting, 
refrigeration and plumbing fixtures and equipment, all of which will be considered to the 
fullest extent of the law to be real property for purposes of this Deed of Trust; and  
 

(f) all building materials, equipment, work in process or other personal 
property of any kind, whether stored on the Land or elsewhere, that have been or later will be 
acquired for the purpose of being delivered to, incorporated into or installed in or about the 
Land or Improvements; and 
 

(g) all Loan and Grant funds, whether disbursed or not, and all funds now 
or in the future on deposit in the Replacement Reserve Account, the Operating Reserve 
Account and any other account required or authorized for the Project; and 
 

(h) all proceeds, including proceeds of all present and future fire, hazard or 
casualty insurance policies and all condemnation awards or payments now or later to be made 
by any public body or decree by any court of competent jurisdiction for any taking or in 
connection with any condemnation or eminent domain proceeding, and all causes of action 
and their proceeds for any damage or injury to the Land, Improvements or the other property 
described above or any part of them, or breach of warranty in connection with the 
construction of the Improvements; and 
 

(i) all books and records pertaining to any and all of the property described 
above, including records relating to tenants under any Leases, the qualifications of any tenants 
and any certificates, vouchers and other documents in any way related thereto and records 
relating to the application and allocation of any federal, state or local tax credits or benefits; 
and  
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(j) all rents, revenues, issues, royalties, proceeds, profits, income, 

reimbursements, royalties, receipts and similar items, including prepaid rent and security 
deposits, in whatever form (including, but not limited to, cash, checks, money orders, credit 
card receipts or other instruments for the payment of money) paid or payable in connection 
with the Property ("Rents"), from the Land and the Improvements, subject to: (i) Trustor's 
right to collect and retain the same as they become due and payable; and (ii) Beneficiary's 
rights under Section 3 below; and 

 
(k) all intangible personal property and rights relating to the Property or its 

operation or used in connection with it, including, without limitation, permits, licenses, plans, 
specifications, construction contracts, subcontracts, bids, soils reports, engineering reports, 
land planning maps, drawings, construction contracts, notes, drafts, documents, engineering 
and architectural drawings, deposits for utility services, installations, refunds due Trustor, 
trade names, trademarks, and service marks; and 

 
(l) all proceeds of, interest accrued on, additions and accretions to, 

substitutions and replacements for, and changes in any of the property described above. 
 

2. Obligations Secured. This Deed of Trust is given for the purpose of securing the 
following (collectively, the "Secured Obligations"): 
 

(a) performance of all present and future obligations of Trustor set forth in 
the Agreement, specifically compliance with certain restrictions on the use of the Property 
recited in that certain Declaration of Restrictions executed by Trustor, dated as of the date of 
and being recorded concurrently with this Deed of Trust, as it may be amended from time to 
time, and the promissory note dated on or about the date of this Deed of Trust, made by 
Trustor to the order of Beneficiary (as it may be amended from time to time, the "Note") and 
performance of each agreement incorporated by reference, contained therein, or entered into 
in connection with the Agreement; 
 

(b) payment of the indebtedness evidenced by the Agreement and the Note 
in the total original principal amount of $26,651,907, according to the terms of the Agreement 
and the Note; and 

 
(c) payment of any additional sums Trustor may borrow or receive from 

Beneficiary, when evidenced by another note (or any other instrument) reciting that payment 
is secured by this Deed of Trust. 
 

3. Assignment of Rents. 
 

(a) Assignment as Additional Security. Trustor hereby irrevocably grants, 
transfers, and assigns to Beneficiary all of its right, title, and interest in and to the Rents as 
additional security for the Secured Obligations. Subject to the provisions of subsection 3(d) 
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below, Beneficiary hereby confers upon Trustor a license ("License") to collect and retain the 
Rents as they become due and payable, so long as no Event of Default exists and is 
continuing. If an Event of Default has occurred and is continuing, Beneficiary shall have the 
right, which it may choose to exercise in its sole discretion, to terminate this License without 
notice to or demand upon Trustor, and without regard to the adequacy of Beneficiary's 
security under this Deed of Trust. 

(b) Collection and Application of Rents. Subject to the License granted to 
Trustor under subsection 3(a) above, Beneficiary has the right, power, and authority to collect 
any and all Rents. Subject to the License granted to Trustor under subsection 3(a) above, 
Trustor hereby appoints Beneficiary its attorney-in-fact to perform any and all of the 
following acts, if and at the times when Beneficiary in its sole discretion may so choose: 

1. Demand, receive, and enforce payment of any and all Rents; or 
2. Give receipts, releases, and satisfactions for any and all Rents; or 
3. Sue either in the name of Trustor or in the name of Beneficiary for 

any and all Rents. 
Beneficiary's right to the Rents does not depend on whether or not Beneficiary 

takes possession of the Property. In Beneficiary's sole discretion, it may choose to collect 
Rents either with or without taking possession of the Property. Beneficiary shall apply all 
Rents collected by it in the manner provided under this Deed of Trust. If an Event of Default 
occurs while Beneficiary is in possession of all or part of the Property and is collecting and 
applying Rents as permitted under this Deed of Trust, Beneficiary, Trustee and any receiver 
shall nevertheless be entitled to exercise and invoke every right and remedy afforded any of 
them under this Deed of Trust and at law or in equity, including the right to exercise the 
power of sale granted hereunder. 

(c) Beneficiary Not Responsible. Under no circumstances shall Beneficiary 
have any duty to produce Rents from the Property. Regardless of whether or not Beneficiary, 
in person or by agent, takes actual possession of the Real Property and Improvements, 
Beneficiary is not and shall not be deemed to be: 

1. A "mortgagee in possession" for any purpose; or 
2. Responsible for performing any of the obligations of the lessor 

under any lease; or 
3. Responsible for any waste committed by lessees or any other 

parties, any dangerous or defective condition of the Property, or any 
negligence in the management, upkeep, repair, or control of the 
Property; or 

4. Liable in any manner for the Property or the use, occupancy, 
enjoyment or operation of all or any part of it. 

(d) Election by Beneficiary. Upon the occurrence and during the 
continuance of an Event of Default, Beneficiary, at its option, may exercise its s rights under 
this Section or otherwise provided under applicable law (including, but not limited to, under 
Section 2938 of the California Civil Code). 
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4. Trustor's Covenants. To protect the security of this Deed of Trust, Trustor agrees 

as follows: 
 

(a) to perform the Secured Obligations in accordance with their respective 
terms; 

 
(b) to keep the Land and the Improvements in good condition and repair, 

normal wear and tear and acts of God excepted; not to remove or demolish any Improvements 
without Beneficiary's prior written consent; to complete or restore promptly and in good and 
workmanlike manner any Improvement constructed, damaged or destroyed on the Land; to 
pay when due all claims for labor performed and materials furnished therefor, subject to 
Trustor's right to contest any claim in good faith; to comply with all laws affecting the 
Project, subject to Trustor's right to contest any claim in good faith; not to commit or permit 
waste with respect to the Land or the Improvements; not to commit, suffer or permit any act 
upon the Land or the Improvements in violation of law, including Environmental Laws; and 
to do all other acts made reasonably necessary by the character or use of the Land and the 
Improvements; 
 

(c) to provide, maintain and deliver to Beneficiary property and liability 
insurance as required under the Agreement and apply any insurance proceeds as provided 
below; 

(d) to appear in and defend any action or proceeding purporting to affect 
the security hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs and 
expenses, including cost of evidence of title and reasonable attorneys' fees and costs incurred 
in any such action or proceeding in which Beneficiary or Trustee may appear and in any suit 
brought by Beneficiary to foreclose this Deed of Trust following an Event of Default; 
 

(e) to pay in accordance with the Agreement, but in each case prior to 
delinquency: (i) all taxes and assessments affecting the Property, including assessments on 
appurtenant water stock; and (ii) all encumbrances, charges and liens, with interest, on the 
Property or any part thereof that appear to be prior or superior hereto; 
 

(f) should Trustor fail to make any payment or to do any act as herein 
provided, then, without: (i) obligation to do so; (ii) notice to or demand upon Trustor; or 
(iii) releasing Trustor from any obligation hereof, Beneficiary or Trustee may: (A) make or do 
the same in any manner and to the extent as it deems necessary to protect the security hereof; 
(B) appear in and defend any action or proceeding purporting to affect the security hereof or 
the rights or powers of Beneficiary or Trustee; (C) pay, purchase, contest or compromise any 
encumbrance, charge or lien that in its judgment appears to be prior or superior hereto; and 
(D) in exercising these powers, pay necessary expenses, employ counsel and pay reasonable 
attorneys' fees and costs, and Trustor consents to Beneficiary's and/or Trustee's entry upon the 
Land and Improvements for any purpose set forth in this Subsection, including Beneficiary's 
exercise of its rights under California Code of Civil Procedure Section 564(c); and 
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(g) to reimburse within five (5) days of demand all sums expended by 

Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of interest 
equal to the lesser of: (i) ten percent (10%); or (ii) the maximum lawful rate from date of 
expenditure to the date of payment. 
 

5. Security Agreement and Fixture Filing. 
 

(a) Grant of Security Interest. Without limiting any of the other provisions 
of this Deed of Trust, to secure the payment, performance and observance of the Secured 
Obligations, Trustor, as debtor (referred to in this Section 5 as "Debtor"), expressly grants to 
Beneficiary, as secured party (referred to in this Section 5 as "Secured Party"), a continuing 
security interest in all the Property (including now and hereafter existing) to the full extent 
that any portion of the Property may be subject to the Uniform Commercial Code. For 
purposes of this Section 5, “Collateral” means the personal property (tangible or intangible) 
and fixtures included in the Property. 

 
(b) Debtor’s Covenants, Representations, and Warranties.  
 

(i) Debtor covenants and agrees with Secured Party that: 
 

(1) In addition to any other remedies granted in this Deed of 
Trust to Secured Party or Trustee (including specifically, but not limited to, the right to 
proceed against the Property in accordance with the rights and remedies in respect of the 
Property that is real property under the Uniform Commercial Code), Secured Party may, if an 
Event of Defaults occurs and is continuing, proceed under the Uniform Commercial Code as 
to all or any part of the Collateral, and shall have and may exercise with respect to the 
Collateral all the rights, remedies, and powers of a secured party under the Uniform 
Commercial Code.  

(2) Without limiting the foregoing, Secured Party shall have 
the right upon any public sale or sales, and, to the extent permitted by law, to purchase the 
whole or any part of the Collateral so sold, free of any right or equity of redemption in 
Debtor. Debtor further agrees to allow Secured Party to use or occupy the Property, without 
charge, for the purpose of effecting any of Secured Party's remedies in respect of the 
Collateral.  

(3) To the extent permitted by applicable law, Debtor 
waives all claims, damages, and demands against Secured Party arising out of the 
repossession, retention, or sale of the Collateral, except for claims, damages, and demands 
due to the active gross negligence or willful misconduct of Secured Party in dealing with such 
Collateral. Trustor agrees that Secured Party need not give more than five (5) days' notice of 
the time and place of any public sale or of the time at which a private sale will take place and 
that such notice is reasonable notification of such matters. Secured Party may disclaim any 
warranties that might arise in connection with the sale, lease, license, or other disposition of 
the Collateral and have no obligation to provide any warranties at such time. Secured Party 
may adjourn any public or private sale from time to time by announcement at the time and 
place fixed therefor, and such sale may, without further notice, be made at the time and place 
to which it was so adjourned.  
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(4) To the extent permitted by law, Debtor hereby 
specifically waives all rights of redemption, stay, or appraisal which it has or may have under 
any law now existing or hereafter enacted. 

 
(ii) Debtor hereby authorizes Secured Party to file financing and 

continuation statements with respect to the Collateral as Secured Party may reasonably 
require. 

 
(iii) Debtor hereby represents and warrants that no financing 

statement is on file in any public office except as authorized by Secured Party. Debtor will at 
its own cost and expense, upon demand, furnish to Secured Party such further information and 
will execute and deliver to Secured Party financing statements and other documents in form 
reasonably satisfactory to Secured Party and will do all such acts that Secured Party may at 
any time or from time to time reasonably require to establish and maintain a perfected security 
interest in the Collateral as security for the Secured Obligations, subject only to liens or 
encumbrances approved by or benefiting Secured Party. Debtor will pay the actual expense of 
filing or recording such financing statements or other documents, and this instrument, as and 
where reasonably required by Secured Party. 

 
(iv) To the extent permitted by applicable law, the security interest 

created hereby is specifically intended to cover all rents, royalties, issues and profits, and all 
inventory accounts, accounts receivable and other revenues of the Property. 

 
(c) Fixture Filing. Certain of the Collateral is or will become "fixtures" (as 

that term is defined in the Uniform Commercial Code). This Deed of Trust, upon being filed 
for record in the real estate records of San Francisco County, shall operate also as a financing 
statement and fixture filing upon such of the Collateral that is or may become fixtures under 
the Uniform Commercial Code. Debtor's name and type and jurisdiction of entity are set forth 
in the introductory paragraph hereof. Debtor's address is set forth above. Debtor's EIN 
Number is 33-4511163. Secured Party's name and mailing address are set above. 

 
6. Insurance and Condemnation Proceeds.  

 
(a)  Trustor hereby assigns to Beneficiary any award of damages arising 

from the condemnation of all or any part of the Property for public use and any insurance 
proceeds arising from injury to all or any part of the Property or the Project.  
 

(b)  Any condemnation award or insurance proceeds must be paid to 
Beneficiary or, if Beneficiary has consented to subordinate the lien of this Deed of Trust to 
the lien of another lender for the Project, according to the provisions in the senior lender's 
loan documents. 
 

(c)  If a condemnation award or insurance proceeds are paid to Beneficiary, 
Beneficiary will release or authorize the release of funds to Trustor, provided that the funds 
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will be used for the reconstruction of the Project in accordance with: (i) projections 
demonstrating that reconstruction is economically feasible; and (ii) Trustor's construction 
budget, each of which must be satisfactory to Beneficiary in its reasonable discretion. In all 
other cases, Beneficiary may choose in its discretion to apply funds to Trustor's obligations 
under the Note and the Agreement or to any senior obligations, in accordance with the 
respective priorities of the approved lienholders as their interests may appear of record, with 
the remaining funds, if any, released to Trustor. 
 

(d)  Trustor agrees that Beneficiary's application or release of funds 
pursuant to this Section will not cure or waive any default or Notice of Default (as defined 
below) or invalidate any act by Beneficiary performed following a default pursuant to any 
City Document unless the default has been cured by the application or release of funds. 
 

7. Further Agreements. Trustor further acknowledges and agrees as follows: 
 

(a) Beneficiary does not waive its right either to require prompt payment 
when due of all other sums secured by this Deed of Trust or to declare Trustor in default for 
failure to pay timely by accepting payment of any sum secured hereby after its due date. 
 

(b) Trustee may reconvey any part of the Property at any time or from time 
to time, without liability therefor and without notice, upon written request of Beneficiary and 
presentation of this Deed of Trust and the Note for endorsement without affecting the liability 
of any entity or person for payment of the indebtedness secured hereby. 
 

(c) Upon: (i) written request of Beneficiary stating that all obligations 
secured hereby have been paid or performed; (ii) Beneficiary's surrender of this Deed of Trust 
and the Note to Trustee for cancellation and retention or other disposition as Trustee in its 
sole discretion may choose; and (iii) payment of its fees, if any, Trustee shall reconvey the 
Property then held hereunder without covenant or warranty. 
 

(d) Any voluntary or involuntary conveyance, sale, encumbrance, pledge 
or other transfer of all or any interest in the Property or in Trustor, including a security 
interest, in violation of the Agreement will constitute an Event of Default (as defined below) 
giving Beneficiary the right to exercise its remedies at law or in equity.  
 

(e) For the purposes of this Deed of Trust, Beneficiary from time to time 
may substitute a successor or successors to Trustee named herein or acting hereunder by 
instrument in writing executed by Beneficiary and duly acknowledged and recorded in the 
office of the recorder of San Francisco County, which instrument shall be conclusive proof of 
proper substitution of a successor trustee or trustees. Without conveyance from Trustee, any 
successor or substitute trustee will succeed to all title, estate, rights, powers, and duties of 
Trustee. The instrument must contain the name of the original Trustor, Trustee and 
Beneficiary hereunder, the recording information for this Deed of Trust and the name and 
address of the new Trustee. 
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(f) This Deed of Trust applies to, inures to the benefit of, and binds all 

parties hereto, their heirs, legatees, devisees, administrators, executors, successors and 
assigns, provided that this subsection does not constitute Beneficiary's consent to any transfer 
in violation of this Deed of Trust. The term Beneficiary shall mean the holder of the Note, 
whether or not named as Beneficiary herein. In this Deed of Trust, whenever the context so 
requires, the masculine gender includes the feminine and/or the neuter, and the singular 
number includes the plural.  
 

(g) Trustee accepts this Trust when this duly executed and acknowledged 
Deed of Trust is made a public record as provided by law. Trustee is not obligated to notify 
any party hereto of pending sale under any other deed of trust or of any action or proceeding 
in which Trustor, Beneficiary, or Trustee shall be a party unless brought by Trustee. 
 

8. Beneficiary's Rights Following Default. Upon any default by Trustor in 
performance of the Secured Obligations following expiration of any applicable notice and 
cure periods ("Event of Default"):  
 

(a) Trustor's license to collect and retain Rents will terminate 
automatically.  
 

(b) Trustor consents to Beneficiary's entry upon and taking possession of 
the Property or any part thereof, at any time after the occurrence of an Event of Default 
without notice, either in person, by agent or by a receiver to be appointed by a court without 
regard to the adequacy of any security for the indebtedness hereby secured to sue for or 
otherwise collect and apply Rents, less costs and expenses of operation and collection, 
including those of the Property, in its own name or in the name of Trustor. Beneficiary's 
collection and application of Rents shall not cure or waive any Event of Default or Notice of 
Default or invalidate any act done pursuant to any notice. 
 

(c) Beneficiary may declare all sums secured hereby immediately due and 
payable by delivery to Trustee of written declaration of default and demand for sale and of 
written notice of default and of election to cause to be sold the Property ("Notice of Default"), 
and: 
 

i. Trustee shall cause the Notice of Default to be filed for record. 
Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and all documents 
evidencing expenditures secured hereby. 
 

ii. After the lapse of time then required by law following the 
recordation of a Notice of Default, and notice of sale ("Notice of Sale") having been given as 
then required by law, Trustee without demand on Trustor may sell the Property at the time 
and place fixed in the Notice of Sale either as a whole or in separate parcels in any order at 
public auction to the highest bidder for cash in lawful money of the United States payable at 
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time of sale. Trustee may postpone sale of all or any portion of the Property by public 
announcement at the time and place of sale and from time to time thereafter may postpone the 
sale by public announcement at the time fixed by the preceding postponement. Trustee shall 
deliver to any purchaser a trustee's deed conveying the property so sold, but without any 
covenant or warranty, express or implied. The recitals in the trustee's deed of any matters of 
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor, 
Trustee or Beneficiary, may purchase at the sale. 
 

iii. After deducting all costs, fees and expenses of Trustee and of this 
Trust, including cost of evidence of title in connection with sale, Trustee shall apply the 
proceeds of sale to payment of: (A) all sums expended under the terms of this Deed of Trust 
not then repaid, with accrued interest at the highest rate allowed by law in effect at the date 
hereof; (B) all other sums then secured hereby; and (C) the remainder, if any, to the person or 
persons legally entitled thereto. 
 

9. Notice of Default to Trustor. The undersigned Trustor requests that a copy of any 
Notice of Default and of any Notice of Sale hereunder be mailed to it at its address set forth 
above or any succeeding address given by notice in accordance with the Agreement. 
 

Remainder of Page Intentionally Left Blank; Signatures Appear On Following Page 
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"TRUSTOR": 
 
835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs,  
        a California nonprofit public benefit company,  
        its sole managing member  
 

By:       
        Steve Good  

                    President 
 

[ALL SIGNATURES MUST BE NOTARIZED.]



EXHIBIT A 
 

EXHIBIT A 
Legal Description of the Land 

 
A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 
 
PARCEL I:  
 
BEGINNING at a point on the Southerly line of Turk Street, distant South 80° 55' West 
thereon 137.50 feet from the Westerly line of Franklin Street; running thence South 80° 55' 
West along the said line of Turk Street 57.50 feet; thence at a right angle South 9° 05' East 
120 feet to the Northerly line of Elm Street; thence North 80 ° 55' East along the said line of 
Elm Street 57.50 feet; thence North 9° 05' West 120 feet to the point of beginning.  
 
BEING a portion of Western Addition Block No. 135.  
 
PARCEL II:  
 
TOGETHER with and as an appurtenance thereto, a perpetual easement for light and air, over 
and along the real property described at a level above 15 feet in height from the level of Turk 
Street, a presently constituted, as provided for in the Final Order and Decree of Condemnation 
had in Superior Court Action No. 404493 entitled, "State of California vs. Fred J. E. Meyer, et 
al.", a certified copy of which decree was recorded July 30, 1952, in Book 5974, at Page 102 
of Official Records, Series No. 6660, to wit:  
 
BEGINNING at a point on the Southerly line of Turk Street, distant thereon 100 feet Westerly 
from the Westerly line of Franklin Street; running thence Westerly along the said line of Turk 
Street 37 feet 6inches; thence at a right angle Southerly 120 feet to the Northerly line of Elm 
Street; thence at a right angle Easterly along the said line of Elm Street 37 feet 6 inches; 
thence at a right angle Northerly 120 feet to the point of beginning.  
 
BEING part of Western Addition Block No. 135  
 
Street Address: 835 Turk Street, San Francisco, CA 94102 
 
Block/Lot:  Lot 016A, Block 0761 
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No recording fee pursuant to  
Government Code Section 27383 
 
RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 
 
City and County of San Francisco 
Mayor's Office of Housing 
  and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California   94103 
Attn: Loan Administrator 
 
APN#: Block 0761, Lot 016A 
Address: 835 Turk Street, San Francisco, CA 94102 
 

(SPACE ABOVE THIS LINE FOR RECORDER'S USE) 
 

DECLARATION OF RESTRICTIONS AND AFFORDABLE HOUSING 
COVENANTS 

                                                                                                                               
 
THIS DECLARATION OF RESTRICTIONS AND AFFORDABLE HOUSING 

COVENANTS (this “Declaration”) is dated as of [_______________, 2025], by 835 TURK LLC, a 
California limited liability company (“DECLARANT”), in favor of the CITY AND COUNTY OF 
SAN FRANCISCO, represented by the Mayor, acting by and through the Mayor's Office of Housing 
and Community Development (the “City”), and the California Department of Housing and 
Community Development (the “Department” or “HCD”). 
 

RECITALS 
 

A. Unless otherwise defined herein, capitalized terms used herein are defined in Article 
1 of this Declaration. 

B. The Homekey+ Program is intended to sustain and rapidly expand the inventory of 
permanent supportive housing for individuals and their households who are at-risk of or experiencing 
homelessness as defined under part 578.3 of Title 24 of the Code of Federal Regulations, and have a 
“Behavioral Health Challenge” as defined by California Welfare and Institutions Code Section 
5965.02 to include but not be limited to a serious mental illness, as described in subdivision (c) or (d) 
of Section 14184.402, or a substance use disorder, as described in Section 5891.5 (“Homekey+ 
Program”).   

 
C. The Department issued a Notice of Funding Availability for the Homekey+ Program 

dated November 26, 2024, as amended on January 31, 2025, and August 7, 2025, and as may be 
amended from time to time (“NOFA”), for Homekey+ Program grant funds pursuant to Health and 
Safety Code Section 50675.1.3 (Assem. Bill No. 140 (2021-2022 Reg. Sess.), § 20.), Health and 
Safety Code Section 50675.1.5 (Assem. Bill No. 531 (2023-2024 Reg. Sess.), Section 14184.402 of 
the Welfare and Institutions Code; Section 5891.5 of the Welfare and Institutions Code; and Round 5 
and 6 of the Homeless Housing, Assistance and Prevention (HHAP) grant program. (Assem. Bill No. 
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129 (Chapter 40, Statutes 2023) and Assem. Bill No. 166 (Chapter 48, Statutes 2024).  The NOFA 
incorporates by reference the Multifamily Housing Program under Chapter 6.7 (commencing with 
Section 50675) of Part 2 of Division 31 of the California Health & Safety Code (“MHP”), as well as 
the MHP Final Guidelines dated May 18, 2023 (“MHP Guidelines”), both as amended and in effect 
from time to time.   
 

D. The City and County of San Francisco and Five Keys School and Programs, a 
California nonprofit public benefit corporation (“Five Keys”), received a Homekey+ Program grant 
in the total amount of $17,291,506.00 (the “Homekey+ Grant”). The City and Five Keys intend to 
use the Homekey+ Grant to provide Permanent Supportive Housing for the Homekey+ Target 
Population, and Five Keys formed DECLARANT, of which Five Keys is the sole manager and 
member, to perform such obligations.  HCD, the City, DECLARANT, and Five Keys entered into 
Standard Agreement No. [__________] dated as of [_______________, 2025] (the “Standard 
Agreement”), which sets out the obligations of the City, Five Keys, and Declarant in the use of the 
Homekey+ Grant.  The Standard Agreement is incorporated herein by reference as though fully set 
forth in this Declaration.  Definitions and rules of interpretation set forth in the Standard Agreement 
apply to this Declaration. 

 
E. DECLARANT owns that certain real property located at 835 Turk Street, San 

Francisco, California, as more particularly described in Exhibit A (the "Property"), consisting of an 
approved 106-unit multifamily residential building for permanent supportive housing of the 
Homekey+ Target Population with 24 hour front desk service for residents.  
 

F. The City has made a loan in the amount of $[12,922,000] (the “Loan”) and a grant of 
$[13,729,907] of Homekey+ Funds (the “City Grant”) to DECLARANT to rehabilitate the Property.  
The Loan and Grant are evidenced by, among other documents, a Loan and Grant Agreement 
between the City and DECLARANT dated as of [______________, 2025], as it may be amended 
from time to time (the "MOHCD Agreement").  The MOHCD Agreement is incorporated herein by 
reference as though fully set forth in this Declaration. Definitions and rules of interpretation set forth 
in the MOHCD Agreement apply to this Declaration. 

G. Pursuant to the Standard Agreement and the MOHCD Agreement, DECLARANT 
has agreed to comply with certain affordability covenants and other use and occupancy restrictions 
set forth in the Standard Agreement and the MOHCD Agreement.  The Parties intend that the 
Department and the City are intended beneficiaries of this Declaration. 

NOW, THEREFORE, in consideration of the foregoing recitals, incorporated herein by this 
reference, and in consideration of the City providing the Loan and City Grant in accordance with the 
City Documents and of HCD providing the Homekey+ Grant in accordance with the Standard 
Agreement, DECLARANT hereby agrees as follows: 
 

Article I. DEFINITIONS 

Section 1.01 Definitions.  When used in this Declaration, the following terms have the 
following meanings: 

(a) "Assisted Units" shall mean the 106 units of permanent supportive housing made 
available to the Homekey+ Target Population. 
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(b) “DECLARANT” means 835 Turk LLC, a California limited liability company, 
whose sole member and manager is Five Keys. 

(c) "Effective Date" means the date that this Declaration is recorded in the Official 
Records of the City and County of San Francisco. 

(d) "HCD" or “Department” means the State of California Department of Housing and 
Community Development. 

(e) “HCD Median Income” means the median income for San Francisco County 
published by HCD on an annual basis, adjusted for household size, under California Health & Safety 
Code section 50093(c) and the California Code of Regulations, Title 25, Section 6932. 

(f) “Homekey+ Program Requirements” means the following, all as amended and in 
effect from time to time: (1) the Homekey+ Program Notice of Funding Availability; (2) Chapter 6.7 
(commencing with Section 50675) of Part 2 of Division 31 of the Health and Safety Code; (3) the 
application for Homekey+ Funds submitted by the City and Borrower; (4) the Project report prepared 
by HCD in reliance on the representations and descriptions included in the application for Homekey+ 
Funds submitted by the City and Borrower; (5) the award letter issued by HCD to the City and 
Borrower; (6) the Standard Agreement for Homekey+ Funds; and (7) all other applicable laws for the 
Homekey+ program. 

(g) “Homekey+ Target Population” means the following: individuals, or households with 
an individual, who are experiencing homelessness or who are At Risk of Homelessness as defined 
under part 578.3 of Title 24 of the Code of Federal Regulations and who have or are suspected of 
having a Behavioral Health Challenge (as defined in the California Welfare and Institutions Code 
(WIC) Section 5965.01, subdivision (b)). These individuals and households must include a person 
described in subdivision (c) or (d) of Section 14184.402, or a person with a substance use disorder, as 
described in Section 5891.5. However, enrollment in Medi-Cal or in any other health plan shall not 
be a condition for accessing housing or continuing to be housed. 

(h) "Project" means the Property and the 106 Assisted Units, and attendant site 
improvements thereon. 

(i) "Qualified Tenant" means a household who is a member of the Target Population 
earning no more than the maximum permissible annual income level specified in Section 2.07 of this 
Agreement. 

(j) “Five Keys” means Five Keys School and Programs, a California nonprofit public 
benefit corporation, the sole member of DECLARANT. 

(k) "Term" means the term of this Declaration which shall commence on the Effective 
Date and shall continue for the Life of the Project, but no less than fifty-five (55) years from the 
Effective Date. 

Article II. OPERATION OF THE PROJECT 

Section 2.01 Residential Use.  During the Term of this Declaration, 106 units shall be used 
as permanent supportive housing available for occupancy to the Homekey+ Target Population, and 
such units shall be in decent, safe, and sanitary condition at the time of their occupancy. In addition, 
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DECLARANT shall certify, upon occupancy, that it will employ the core components of Housing 
First (as set forth at Welfare and Institutions Code section 8255) as part of its property management 
plan and Supportive Services plan. 

Section 2.02 Covenants to Run with the Land.  The provisions of this Declaration shall run 
with the land and shall bind all successors in title to the Project and bind successors and assigns of 
DECLARANT and any non-borrower owner of the Property to provide 106 units for Permanent 
Supportive Housing; provided, however, that on the expiration of the Term, said covenants and 
restrictions shall expire.   

Section 2.03 Term.  The term of this Declaration shall commence on the Effective Date 
and shall continue for Life of the Project, but no less than fifty-five (55) years from the Effective 
Date for any obligation related to the Assisted Units under the Standard Agreement and the 
Homekey+ Program Requirements. 

Section 2.04 Accessibility.   The Project will be operated at all times in compliance with 
all applicable federal, state, and local disabled persons accessibility requirements including, but not 
limited to the applicable provisions of the Standard Agreement. 

Section 2.05 Tenant Selection.  Referrals to units shall be made through the local 
Coordinated Entry System ("CES"), or another comparable prioritization system based on greatest 
need shall be used. All referral protocols for Assisted Units shall be developed in collaboration with 
the local Continuum of Care and implemented consistent with the Homekey+ Program 
Requirements.  

Section 2.06 Compliance with State and Federal Laws, Rules, Guidelines, and Regulation.  
DECLARANT agrees to comply with all state and federal laws, rules, guidelines, and regulations 
that are applicable to the Project, including those that pertain to construction, health and safety, labor, 
fair employment practices, and equal opportunity. 

Section 2.07 Affordability of the Project.  DECLARANT agrees as follows, subject to 
additional terms as set forth in the Agreement:   

(a)  All 106 Units in the Project will at all times be leased only to tenants who 
qualify as Qualified Tenants, specifically: 
 
 

Unit Size No. of 
Units 

Maximum HCD Income 
Level 

Maximum MOHCD 
Income Level 

SRO  106 30% of HCD Median 
Income 

50% of Median Income 

 
In addition, following a vacancy of a Non-Qualified Tenant in a Unit after rehabilitation of the 
Project, all Units must be made available to Homeless Households or those at risk of homelessness 
during the period in which the City’s Local Operating Subsidy program is in operation and the City 
provides such subsidy to the Project under the LOSP Agreement. 
 
In addition, all Assisted Units will be concurrently Homekey+ units and targeted to Tenants who 
meet the Homekey+ Target Population for a period of fifty-five (55) years.  Homekey+ units are 
restricted to 30% of HCD Median Income as determined by Homekey+ Program Requirements, 
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however such income limit for the Homekey+ units may be increased to a maximum of 50% of HCD 
Median Income subject to the Homekey+ Program Requirements and demonstrated good faith efforts 
by Borrower to lease Homekey+ units to the Homekey+ Target Population.  On an annual basis, 
Borrower will convert to the HCD Median Income and maximum rent to the corresponding 
published MOHCD maximum income level and maximum rent level, respectively, and provide 
MOHCD with supporting documentation.   

Homekey+ units will be operated under the Homekey+ Program Requirements, as set forth in the 
Standard Agreement.  In addition, Borrower will certify, upon occupancy, that it will employ the core 
components of Housing First (as set forth at Welfare and Institutions Code section 8255) as part of its 
property management plan and Supportive Services plan.  If there is any conflict between the 
Homekey+ Program Requirements and this Agreement, the Homekey+ Program Requirements will 
control. 
 

(b)  The total amount for rent and utilities (with the maximum allowance for 
utilities determined by SFHA) charged to a Qualified Tenant may not exceed: 
 

(i) thirty percent (30%) of the applicable maximum income level, adjusted 
for household size; or 
   

(ii) the tenant paid portion of the contract rent as determined by the San 
Francisco Housing Authority for Qualified Tenants holding Section 8 vouchers or certificates. 
 

(c) Under the Standard Agreement with HCD for Homekey+ funds, the City is 
required to provide an operating subsidy for the first five (5) years of the Project. If after 5 years, the 
LOSP subsidy is terminated, discontinued or reduced at no fault of DECLARANT with respect to the 
Project, then the rent restrictions above may be altered but only to the extent necessary for the Project 
to remain financially feasible, as determined in City’s reasonable discretion; provided that one 
hundred percent (100%) of the Units formerly under the LOSP must at all times be occupied by 
Qualified Tenants whose gross income does not exceed the lesser of fifty percent (50%) of MOHCD 
Median Income or 30% of HCD median income and the monthly rent paid by the Qualified Tenants 
may not exceed (a) the lesser of thirty percent (30%) of fifty percent (50%) of MOHCD Median 
Income or thirty percent (30%) of HCD Median Income (b) less utility allowance. In such event, the 
City will use good faith efforts to meet with DECLARANT within fifteen (15) days after 
DECLARANT’s request to meet. To the extent financially feasible, as mutually determined by the 
parties, any such rent increase will be limited to (or will be first implemented with) any vacant units. 
Notwithstanding Section 2.05, the requirements of Article 6 of the Loan Agreement shall apply to 
any units under this Section 2.07(c). The relief provided by the paragraph will not be construed as 
authorizing DECLARANT to exceed any income or rent restriction imposed on the Project by any 
other agreement. DECLARANT covenants and warrants that it will obtain all necessary approvals or 
relief from any other applicable income or rent limitations before implementing the relief provided in 
this paragraph. 

 
Section 2.08. Incorporation of Loan Agreement.  For the avoidance of any doubt, 

notwithstanding any repayment of the Loan or otherwise satisfied or if the Deed of Trust is 
reconveyed, Borrower will comply with the applicable terms of the Agreement as if fully set forth 
herein, including, without limitation, Article 6 (Marketing), Article 7 (Affordability and Other 
Leasing Restrictions), Article 8 (Maintenance and Management of the Project), Article 9 
(Governmental Approvals and Requirements), Article 10 (Project Monitoring, Reports, Books and 
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Records), Article 11 (Use of Income From Operations), Article 12 (Required Reserves), Article 16 
(Transfers), Article 17 (Insurance and Bonds; Indemnity), Article 18 (Hazardous Substances), and 
Article 19 (Default). 

 
Section 2.09 Enforcement.   
 

(a) If DECLARANT fails to (i) comply with this Declaration to the City's 
satisfaction, in its sole discretion, and (ii) cure such default as set forth in Section 19.1(c) of the 
MOHCD Agreement, the City will have the right to pursue any available remedy at equity or in law, 
including as set forth in Section 19.2 of the Agreement, to enforce this Declaration.  During the 
Compliance Term, the City may rely on the Deed of Trust and/or this Declaration, in the City's 
discretion, to enforce any of the City's rights under the City Documents.  DECLARANT will pay the 
City's reasonable costs in connection with the City's enforcement of the terms of this Declaration, 
including, without limitation, the City's attorneys' fees and costs. 

 
(b) The parties acknowledge and agree that the Department is an express 

beneficiary of this Declaration, that the Department has made the Homekey+ Grant in reliance on 
this Declaration, and that the Department has a direct and independent right of enforcement against 
the DECLARANT (and Five Keys, if applicable) in the event of the DECLARANT’s breach, default, 
or other non-compliance under this Declaration, which right is exercisable in the Department's sole 
and absolute discretion. 

 
Article III. MISCELLANEOUS 

Section 3.01 Governing Law.  This Declaration is governed by the laws of the State of 
California. 

Section 3.02 Waiver of Requirements.  Any of the requirements of this Declaration may be 
expressly waived by the City in writing, but no waiver by the City of any requirement of this 
Declaration shall, or shall be deemed to, extend to or affect any other provision of this Declaration. 

Section 3.03 Recording and Filing.  The City shall cause this Declaration, and all 
amendments and supplements to it, to be recorded against the Property in the Official Records of the 
City and County of San Francisco.  

Section 3.04 Amendments.  This Declaration may be amended only by a written 
instrument executed by DECLARANT and the City with the prior written consent of HCD and duly 
recorded in the Official Records of the City and County of San Francisco.  

Section 3.05 Subordination.  This Declaration shall be recorded in first lien position.  This 
Declaration may only be subordinated with the approval of HCD and in compliance with San 
Francisco Administrative Code Chapter 120.  

 

 

[SIGNATURES ON FOLLOWING PAGE] 



 

 

 
DECLARANT: 
 
835 Turk LLC,  
a California limited liability company  
 
By: Five Keys Schools and Programs,  
        a California nonprofit public benefit company,  
        its sole managing member  
 
By:       
        Steve Good  
                    President 
 
 
 

[SIGNATURES TO BE NOTARIZED] 
 

  



 

 

EXHIBIT A 
(Legal Description of the Property) 

 
A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY OF SAN 
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS 
FOLLOWS: 
 
PARCEL I:  
 
BEGINNING at a point on the Southerly line of Turk Street, distant South 80° 55' West thereon 
137.50 feet from the Westerly line of Franklin Street; running thence South 80° 55' West along the 
said line of Turk Street 57.50 feet; thence at a right angle South 9° 05' East 120 feet to the Northerly 
line of Elm Street; thence North 80 ° 55' East along the said line of Elm Street 57.50 feet; thence 
North 9° 05' West 120 feet to the point of beginning.  
 
BEING a portion of Western Addition Block No. 135.  
 
PARCEL II:  
 
TOGETHER with and as an appurtenance thereto, a perpetual easement for light and air, over and 
along the real property described at a level above 15 feet in height from the level of Turk Street, a 
presently constituted, as provided for in the Final Order and Decree of Condemnation had in Superior 
Court Action No. 404493 entitled, "State of California vs. Fred J. E. Meyer, et al.", a certified copy 
of which decree was recorded July 30, 1952, in Book 5974, at Page 102 of Official Records, Series 
No. 6660, to wit:  
 
BEGINNING at a point on the Southerly line of Turk Street, distant thereon 100 feet Westerly from 
the Westerly line of Franklin Street; running thence Westerly along the said line of Turk Street 37 
feet 6inches; thence at a right angle Southerly 120 feet to the Northerly line of Elm Street; thence at a 
right angle Easterly along the said line of Elm Street 37 feet 6 inches; thence at a right angle 
Northerly 120 feet to the point of beginning.  
 
BEING part of Western Addition Block No. 135  
 
Street Address: 835 Turk Street, San Francisco, CA 94102 
 
Block 0761, Lot 016A 
 

 



Homekey+ Projects: 835 Turk 
Street and 1035 Van Ness Avenue
Budget and Finance Committee| December 3, 2025



Leveraging State Homekey Grant Funds

~$235 million
awarded to San 
Francisco

~897 new units of 
PSH for adults, 
families and young 
adults across 8 sites

Homekey
Program $56.3 million

awarded to 
projects in San 
Francisco

~230 units of PSH 
for veterans and 
adults across 2 sites

Homekey+ 
Program

2

• Homekey+ is the 
permanent housing 
component of the 
Behavioral Health Bond 
under Proposition 1 and 
is administered by HCD.

• Focuses on quick 
delivery of permanent 
affordable housing, 
generally within 12 
months of award.



835 Turk Street
• Homekey+ Accept and Expend
• Ground Lease and Loan & Grant Agreement



835 Turk Street
Acquired by the City in 2022, has been operated 
as permanent supportive housing (PSH) for adults 
exiting homelessness since 2023.
Operated by Five Keys Schools and Programs 
(Sponsor) acting through its affiliate 835 Turk LLC 
(Borrower)
Homekey+ grant funds will support capital and 
operations.
Rehabilitation:

• 106 units, including 6 ADA units
• Critical structural improvements, including Seismic 

retrofit
• Ground floor remodeling 
• Window replacement

4



835 Turk: Accept and Expend Resolution
Resolution authorizes HSH to:

• Execute a Standard Agreement for a total amount not to exceed 
$17,291,506 with co-applicants 835 Turk LLC and Five Keys with the State of 
California's Department of Housing and Community Development (HCD).

• Retroactively accept and expend $13,729,907 in Homekey+ grant funds.
• The remaining funds will be disbursed from HCD directly to 835 Turk LLC to support 

initial operating costs for the 53 Homekey+ units.

• Approves the City to commit $16,270,093 in capital and 5 years of 
operating subsidies for required matching funds.

• Additionally, the City has committed to 15 years of operating subsidies through 
the LOSP program.
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835 Turk: Funding Overview

6

• $12.7 million for Capital (Rehabilitation)
• $1 million for Capital (Relocation)

Homekey+ City Portion

• $3.6 million for Operating

Homekey+ 835 Turk LLC

• $6.6 million Our City, Our Home (Prop C)
• $9.6 million 2020 Health & Recovery GO Bond Funds

Required Match: Capital ($16.2 million)

• $16.3 million OCOH 
• $29.4 million LOSP (Additional Commitment)

Required Match: Operations

835 Turk Homekey+ Grant - 
$17.3 million

Capital Award: $13.7 million

Operating Award: $3.6 million



835 Turk: Ground Lease and Loan & Grant 
Agreement
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• Leasee: 835 Turk LLC
• Term: 55-years
• Cost: $1 total rent
• Scope: Responsible for ongoing 

management, maintenance, 
rehabilitation and operation of 
the Project as PSH.

Ground Lease • Loan: $12,922,000 to 835 Turk 
LLC

• Grant: $13,729,907 in 
Homekey+ funds from HCD

• Term: 55 years
• Interest Rate: 0%
• Recommended by the Citywide 

Affordable Housing Loan 
Committee on November 7, 
2025.

Loan & Grant Agreement



1035 Van Ness Avenue
• Homekey+ Accept and Expend
• Loan & Grant Agreement



1035 Van Ness Avenue (1035 VN)
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• Former assisted living facility, 9-story building with 
107 private baths and small kitchenettes.

• Swords to Plowshares (1035Vets LLC) acquired the 
property in June 2025, and in partnership with MOHCD 
and HSH will operate the site as permanent supportive 
housing (PSH) for veterans.

• 124 units of PSH following rehab, with 58 units 
supported by Local Operating Subsidy Program 
(LOSP) and 66 units supported by 
Veterans Affairs Supportive Housing (VASH) vouchers.

• Homekey+ grant will 
support  rehabilitation and operations.



1035 Van Ness: Accept and Expend Resolution
Resolution authorizes HSH to:
• Execute a Standard Agreement for a total amount not to exceed 

$39,044,030 with co-applicant 1035Vets LLC, with the State of California's 
Department of Housing and Community Development.

• Accept and expend $3,000,000 in Homekey+ grant funds for rehabilitation.
• Additional funds will be disbursed from HCD to pay $29.8M in acquisition financing and 

remaining $6.2M will be disbursed to 1035Vets LLC, to support initial operating costs.

• Approves the City to commit $8,000,000 in capital and 5 years of operating 
subsidies for required matching funds.

• Additionally, the City has committed to 15 years of operating subsidies through the 
LOSP program.
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1035 VN: Funding Overview
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• $3 million for Capital (Rehabilitation)

Homekey+ City Portion

• $29.8 million for Capital (Acquisition)
• $6.2 million for Operating

Homekey+ 1035Vets LLC

• $2.1 million Our City, Our Home (Prop C)
• $5.9 million 2020 Health & Recovery GO Bond Funds

Required Match: Capital ($8 million)

• $2.9 million General Fund 
• $8.7 million LOSP (Additional Commitment)

Required Match: Operations

1035 Van Ness Homekey+ 
Grant - $39 million

Capital Award: $32.8 million

Operating Award: $2.5 million

Veteran Units Additional 
Operating Award: $3.7 million



1035 Van Ness: Loan and Grant Agreement
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• Loan: $8,000,000 City loan to 1035Vets 
LLC

• Grant: $3,000,000 in Homekey+ funds 
from HCD, managed by MOHCD

• Loan Term: 55 years
• Loan Interest Rate: 0%
• Recommended by the Citywide Affordable 

Housing Loan Committee on November 7, 
2025.

Loan & Grant Agreement
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PLANNING Approval LETTER 
 
 

Date:  April 22, 2025 
Planning Record No.  2025-002323PRJ 
Project Address:  835 Turk Street 
Zoning:  NCT-3 -Moderate Scale Neighborhood Commercial Transit  
  Priority Equity Geographies Special Use District 
Block/Lot:  0761/016A 
Property Owner:  Five Keys 
   320 13TH Street  
   Oakland, CA 94612 
Project Sponsor:  Emily Van Loon on behalf of Tenderloin Neighborhood Development Corporation  
  201 Eddy Street 
   San Francisco, CA 94102 
Staff Contact:  Sylvia Jimenez 
   Sylvia.Jimenez@sfgov.org I (628) 652-7348 
   
 

Project Description  
The project proposes interior renovation and rehabilitation of an existing seven-story over basement, 114-unit 
residential hotel (the “Property”), and proposes to restrict the existing rooms as permanent supportive 
housing using funds from (1) Mayor’s Office of Housing and Community Development (“MOHCD”) and (2) the 
California Department of Housing and Community Development (“HCD”) under the Homekey Plus program.  
The Property is owned by the City and County of San Francisco under the jurisdiction of the Department of 
Homelessness and Supportive Housing (“HSH”) and currently restricted as permanent supportive housing 
under Administrative Code section 10.100-164(b) (Our City, Our Home Fund) and Revenue and Taxation Code 
section 2810(b)(3)(A)(iii).   At the first upper floor, the one-bedroom manager’s unit and the 
kitchen/dining/lounge area will be converted to become ADA-compliant. At all residential floors, two units at 
each floor will be combined into one mobility unit and the remaining space will be used to add a trash room 
with a new chute. The existing building with 114 units, including unit #101 currently used as common space, 
will be reduced to 108 units to provide required mobility units. Unit #101 will continue to be used as common 
space. The proposal also includes interior and exterior alterations that do not increase the building envelope, 
including structural bracing, improvements to exterior stairs along Elm Street, conversion of parking into 
support spaces for building residents, and various window replacements on the Turk Street façade. Any further 
interior rehabilitation, construction, or alteration will be coordinated with the Department of Building 
Inspection.  
  
 

Pllitiiiiig 

Para informaci6n en Espanol Hamar al 

49 South Van Ness Avenue, Suite 1400 
San Francisco, CA 94103 

628.652.7600 
www.sfplanning.org 

Para sa impormasyon sa Tagalog tumawag sa 628.652.7550 
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Project Approval 
 
The Department has determined that the Property complies with the exemption for “Low Income Housing” 
under Administrative Code sections 41.4 and 41.7(b).  The Property is restricted to households exiting 
homelessness and have incomes of less than 60% of MOHCD’s published area median income.  The elimination 
of units in the proposal is for the sole purpose of creating mobility units compliant with the Americans with 
Disability Act and the San Francisco Building Code and to comply with the funding requirements of HCD.  If 
awarded, the Property will be restricted as permanent supportive housing by HCD for no less than 55 years 
under a recorded restriction pursuant to the California Health & Safety Code.  MOHCD will also restrict the 
Property as permanent supportive housing for life of the project under a recorded restriction.  HSH and its 
operator will comply with relocation requirements under California Government Code Section 7260 et seq.  
Further, the Department has determined that the project complies with the definition of a “Conversion” under 
Administrative Code section 41.4. 
 
The Department has determined that the project complies with the objective standards of the Planning Code 
and the requirements of Administrative Code Chapter 41 and may be approved ministerially under CA Health 
and Safety Code Section 50675.1.5.  
 
The Department therefore approves the project as recorded in Planning Record No. 2025-002323PRJ. The 
plans for the approved project are attached to this approval.  
 

Project Timeline  
Action  Date  

Project Sponsor submitted Development Application     3/20/25 

Department staff deemed Application Complete (CAN)    3/26/25 

Department staff issued Environmental Site Criteria Memo 3/31/25 
 

Priority Policies and General Plan Findings 
Planning Code Section 101.1(b) establishes eight priority-planning policies and requires review of permits for 
consistency with said policies. On balance, the project complies with said policies and relevant findings within 
the General Plan.  
 

Expiration 
This Planning Approval is valid for three years, the applicant must submit for a building permit by April 18, 
2028. Any permit submittals for a housing development project after this Planning Department Approval are 
considered post-entitlement permits subject to AB1114. 
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CC:  
Bruce Baumann, bruce@baumannassociates.com  
Holly B. Faust, SF Mayor’s Office of Housing and Community Development 
Mara Blitzer, SF Mayor’s Office of Housing and Community Development 
CPC.Closeout@sfgov.org  
 
Attachments:  
Approved Plans dated March 19, 2025 



 

 

PLANNING Approval LETTER - REISSUED 
 
 

Original Approval Date: April 22, 2025 
Reissued Approval Date: June 12, 2025 
Planning Record No.  2025-002323PRJ 
Project Address:  835 Turk Street 
Zoning:  NCT-3 -Moderate Scale Neighborhood Commercial Transit  
  Priority Equity Geographies Special Use District 
Block/Lot:  0761/016A 
Property Owner:  Five Keys 
   320 13TH Street  
   Oakland, CA 94612 
Project Sponsor:  Emily Van Loon on behalf of Tenderloin Neighborhood Development Corporation  
  201 Eddy Street 
   San Francisco, CA 94102 
Staff Contact:  Sylvia Jimenez 
   Sylvia.Jimenez@sfgov.org I (628) 652-7348 
   
 

Project Description  
The project proposes interior renovation and rehabilitation of an existing seven-story over basement, 114-unit 
residential hotel (the “Property”), and proposes to restrict the existing rooms as permanent supportive 
housing using funds from (1) Mayor’s Office of Housing and Community Development (“MOHCD”) and (2) the 
California Department of Housing and Community Development (“HCD”) under the Homekey Plus program.  
The Property is owned by the City and County of San Francisco under the jurisdiction of the Department of 
Homelessness and Supportive Housing (“HSH”) and currently restricted as permanent supportive housing 
under Administrative Code section 10.100-164(b) (Our City, Our Home Fund) and Revenue and Taxation Code 
section 2810(b)(3)(A)(iii).   At the first upper floor, the one-bedroom manager’s unit and the 
kitchen/dining/lounge area will be converted to become ADA-compliant. At all residential floors, two units at 
each floor will be combined into one mobility unit and the remaining space will be used to add a trash room 
with a new chute. The existing building with 114 units, including unit #101 currently used as common space, 
will be reduced to 108 units to provide required mobility units. Unit #101 will continue to be used as common 
space. The proposal also includes interior and exterior alterations that do not increase the building envelope, 
including structural bracing, improvements to exterior stairs along Elm Street, conversion of parking into 
support spaces for building residents, and various window replacements on the Turk Street façade. Any further 
interior rehabilitation, construction, or alteration will be coordinated with the Department of Building 
Inspection.  
  
 

Pllitiiiiig 

Para informaci6n en Espanol Hamar al 

49 South Van Ness Avenue, Suite 1400 
San Francisco, CA 94103 

628.652.7600 
www.sfplanning.org 

Para sa impormasyon sa Tagalog tumawag sa 628.652.7550 



Planning Approval Letter - REISSUED  2025-002323PRJ 
June 12, 2025  835 Turk Street 

  2  
 

Project Approval 
The Department has determined that the Property complies with the exemption for “Low Income Housing” 
under Administrative Code sections 41.4 and 41.7(b).  The Property is restricted to households exiting 
homelessness and have incomes of less than 60% of MOHCD’s published area median income.  The elimination 
of units in the proposal is for the sole purpose of creating mobility units compliant with the Americans with 
Disability Act and the San Francisco Building Code and to comply with the funding requirements of HCD.  If 
awarded, the Property will be restricted as permanent supportive housing by HCD for no less than 55 years 
under a recorded restriction pursuant to the California Health & Safety Code.  MOHCD will also restrict the 
Property as permanent supportive housing for life of the project under a recorded restriction.  HSH and its 
operator will comply with relocation requirements under California Government Code Section 7260 et seq.  
Further, the Department has determined that the project complies with the definition of a “Conversion” under 
Administrative Code section 41.4. 
 
The Department has determined that the project complies with the objective standards of the Planning Code 
and the requirements of Administrative Code Chapter 41 and may be approved ministerially under CA Health 
and Safety Code Section 50675.1.5.  
 
The Department therefore approves the project as recorded in Planning Record No. 2025-002323PRJ. The 
plans for the approved project are attached to this approval.  
 

Project Timeline  
Action  Date  

Project Sponsor submitted Development Application    3/20/25 

Department staff deemed Application Complete (CAN)   3/26/25 

Department staff issued Environmental Site Criteria Memo 3/31/25 
 

Priority Policies and General Plan Findings 
As described below, the Project is consistent with the eight priority policies established by Planning Code 
Section 101.1(b) and is in conformity with the Objectives and Policies of the General Plan.  
 
On balance, the project complies with the eight priority policies in that:  

1. That existing neighborhood-serving retail uses be preserved and enhanced and future opportunities 
for resident employment in and ownership of such businesses be enhanced.  
 
The project site does not contain any commercial uses. In rehabilitating and altering existing residential 
rooms on the property, the project will enhance nearby neighborhood-serving retail uses by encouraging 
new residents, who may patronize, work at, or own such businesses. 

2. That existing housing and neighborhood character be conserved and protected in order to preserve 
the cultural and economic diversity of our neighborhoods. 
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The project site contains 114 existing residential hotel rooms. While the project will result in an overall 
reduction to the number of rooms to 108, it will create six (6) mobility units, better serving the needs of 
the target population. The project will also restrict the existing rooms as Permanent Supportive Housing, 
ensuring that the residential hotel continues to provide critically-needed housing for people exiting 
homelessness and thus conserving the cultural and economic diversity of the neighborhood.  

3. That the City's supply of affordable housing be preserved and enhanced, 

While six (6) deed-restricted affordable residential hotel rooms will be eliminated, the addition of mobility 
units, the rehabilitation and seismic retrofitting of the existing building, and the addition of 
programming rooms for supportive services at the ground floor constitute significant enhancement to 
the City’s supply of affordable housing.  

4. That commuter traffic not impede MUNI transit service or overburden our streets or neighborhood 
parking.  

The project site is served by nearby public transportation options. It is within one-quarter mile of the Muni 
bus routes 19-Polk,  21-Hayes, 31-Balboa, 38-Geary, 38R-Geary Rapid, 49-Van Ness/Mission, 5-Fulton, 5R-
Fulton Rapid, and 90-San Bruno Owl. In addition, it is just over one-half mile to the Civic Center BART 
station. While it removes a small amount of off-street parking, nearby public garage parking may 
accommodate this transportation demand.  

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

The project does not include commercial office development nor eliminate any industrial and service 
uses.  

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

The project will add structural bracing to enhance seismic safety per the Building Code. Thus, the project 
will improve the property’s ability to withstand an earthquake. 

7. That landmarks and historic buildings be preserved. 

While the project site is not a City-designated landmark, the building has been determined to be a historic 
resource for the purposes of the California Environmental Quality Act (CEQA). (Note: the project is not 
subject to review for impacts to historic resources pursuant to CEQA.) The project proposes structural 
braced framing at the interior of the ground and first floors, which will be visible through the front lobby 
windows. It also proposes to replace existing wood sash double-hung windows with vinyl hung windows 
on secondary, street-visible facades. The existing exterior facades will be retained and enhanced with 
waterproofing repair and painting. Lastly, the primary entry door will be replaced with a similar wood 
entry door, that has been designed as a single, wider door with sidelight in lieu of a symmetrical double 
door, in order to comply Building Code standards. 
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8. That our parks and open space and their access to sunlight and vistas be protected from development.  
 
The project does not propose to increase the height or massing of the structure. Therefore, the nearby 
Jefferson Square Park, Margaret S. Hayward Playground, and James P. Lang Athletic Fields will not be 
impacted, or have their access to sunlight and vistas reduced, by the project. 

On balance, the project complies with the Objectives and Policies of the General Plan in that: 
 

Note: Objectives are shown in UPPER CASE font; Policies are in regular font; staff comments are in italic font.  
 

HOUSING ELEMENT 
 
OBJECTIVE 1.A 
ENSURE HOUSING STABILITY AND HEALTHY HOMES. 
 
Policy 2 
Preserve affordability of existing subsidized housing, government-owned or cooperative-owned housing, or 
SRO hotel rooms where the affordability requirements are at risk or soon to expire. 
 
Policy 3 
Acquire and rehabilitate privately-owned housing as permanently affordable to better serve residents and 
areas vulnerable to displacement with unmet affordable housing needs. 
 
OBJECTIVE 1.C 
ELIMINATE HOMELESSNESS.  
 
Policy 8 
Expand permanently supportive housing and services for individuals and families experiencing homelessness 
as a primary part of a comprehensive strategy to eliminate homelessness. 
 
Policy 15 
Expand permanently affordable housing investments in Priority Equity Geographies to better serve American 
Indian, Black, and other people of color within income ranges underserved, including extremely-, very low-, 
and moderate-income households. 
 
OBJECTIVE 4.A 
SUBSTANTIALLY EXPAND THE AMOUNT OF PERMANENTLY AFFORDABLE HOUSING FOR EXTREMELY LOW- TO 
MODERATE-INCOME HOUSEHOLDS.  
 
Policy 26 
Streamline and simplify permit processes to provide more equitable access to the application process, 
improve certainty of outcomes, and ensure meeting state- and local-required timelines, especially for 100% 
affordable housing and shelter projects. 
 
OBJECTIVE 4.C 
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DIVERSIFY HOUSING TYPES FOR ALL CULTURES, FAMILY STRUCTURES, AND ABILITIES.  
 
Policy 32 
Promote and facilitate aging in place for seniors and multi-generational living that supports extended families 
and communal households. 
 

The project will rehabilitate an aging residential hotel building, increasing its seismic safety, adding 
mobility rooms, and creating ground-floor spaces to host supportive services. It preserves critical 
affordable housing, and further restricts these rooms to households exiting homelessness that have 
incomes of less than 60% of MOHCD’s published area median income.  As exemplified by the Objectives 
and Policies of the Housing Element listed above, the project is consistent with the General Plan.  

Expiration 
This Planning Approval is valid for three years, the applicant must submit for a building permit by April 18, 
2028. Any permit submittals for a housing development project after this Planning Department Approval are 
considered post-entitlement permits subject to AB1114. 
 
CC:  
Bruce Baumann, bruce@baumannassociates.com  
Holly B. Faust, SF Mayor’s Office of Housing and Community Development 
Mara Blitzer, SF Mayor’s Office of Housing and Community Development 
CPC.Closeout@sfgov.org  
 
Attachments:  
Approved Plans dated March 19, 2025 
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Walls, Mark (DBI) 

From: 
S.nt: 
To: 
Cc 
SubJ.,ct: 

Hi Mart,;., 

~r. B~ndan {MYR) 
Wedoesday,March12,202511:,oAM 
Walts.Mark(D81) 
F~lHollyB.(MVR) 
Rf: 835 Tul1($l 

Yes, this is a MOIICD I HSI! proje<:I. Adding the assigned Consouetion Rep here (Holly Faust). She will «im,ct me if 
l'm wrong, but I believe that the buildingiseurrcntlyowned by HSH and leased toa buildingopcrator(can't recall their 
nameoITthctop ofmy head.) I believe the plan is toeventuall)' tnnsferowrn:rshipofthc buildingtoa de\'eloper 1,1.-ltile 
the Ciiy rciains ownership of1he 13nd. Tbey'\'C got some ll()ll-MOHCO fonding source that is driving their eonsln!Ction 
~hedule • .ro I th ink they'll need at least some pcnni1s approved by Sept/0<::t or risl< loosing out on some funding. lbat's 
my ve-ryhigh level undersumdingofwhere things arc at, but Holly is way in the weeds on thisooc and ean answer any 
furthtt questions you may ha,-e. Tllanks, 

Brendan Dwyer //It', him, hi$J 

Direcror of Consuvcn·on Services 

Mayor's Office of Housing and Community Development 
1 5, Van Ness Avenue, 5"' Floor 
San Francisco, CA 94103 
Cell:(S10)83Q..S681 
brendan.dwyer@sfgov.org 

My normal /n ,offtce days are Monday to Thursday. I genero!ly work from home on Fridays 

See Professional Services and Construction contracting opportunities for MOHCD-funded projects HERE. 

From: Walls, Mark (DBI) <mark.walls@sfgov.org> 
sent:Wedncsday,Marchl2,2025ll:29AM 
To: Dwyer, Brendan (MYR) <brend1n,dwyer@sfgov.org> 
Subject:835Turt::St. 

Morning Brendan, 

Is this location owned or leased by CCSF? 

Thanks, 

MarkG.Walls 
Chief Building Inspector 
Permit Services- Department of Building Inspection 
(628)652-3752 

~ 
Sign up for our cugomer ,rmall ll~t 

Mayor'5 Office of Housing and Community Development 
City and County of San Francisco 

Letter CiJnfi rming City r riorily P1:rm it Sta tu~ 

Dcccmhcr27,2023 

Prw1ayMov.ji, 

London N. Breed 
Mayor 

Eric D. Shaw 
Director 

On behalf of the l\fayor's Office of Homing and Community Devc.,lopment 0--,fOHCD) this letter 
confim1s the priority permit sta tus of the proposed 100"/4, affordable project at lhe Property lis ted below, 
asan ExecmivcDirective 13-01 priorityprojecl 

fhis letter should be uploaded with yourp,mnit application when you submit any building p-em1iL~ 
online ,md should be referenced in all correspondence relatrd to those pt."rmit application~ 

835 Turk Street Block1)7(, l Lot 0 16A 
Rehabilitation of existing 6-story I 00% Affordable Housing SRO building for formerly homelcs~ 
individuals 

Thank you and please contact thi;., staff person li5tcd below with any questions. 

e::::~ 
DircctorofConslmctionSeJ"\lices 
brcn<lan.dwy1.,·r(i_ksfgov.org 

CC: Jnam,c P:irk (HSH): Chcley Q,1i:1m~,o (HSH), F ili Rassb"cb (HSH); Mimi S<1llivrrn (Sairh+Su lliva" fl,,,i l-' r. P;,rt ne•-,;) 
Suma IJd1p<lc>-- Sd1omE1l,crg (M OHCD), Saru Amurnl (MOHCD). O,dy Grob (CPC) 

0..• ~<>11th V.n NonAvonu., f iht, flo. ,,S..n f,a otiuo, CA 94103 
www.sf ... ~,d-"'1 



Begin forwarded message: 

From: ·weiss-lshei , Siigiv (FIR)" <sagiv.w9iss-ishai@5fqoy.om> 
Subject: RE : 835 Turk - Pre-App - question for clariflcatlon 
Date: January 7, 2025 at 14:00:26 PST 
To: Bob Luhrs <b1uhrs@pacificdas.com> 
Cc: Pranay Mowji <omowii@gmail com>. Bruce Baumann 
<bruce@baumannassociates.com>, "Weiss-lshai, Sagiv (FIR)" <sagiv.weiss­
ishai@sfgov.org> 

HiBoband8ruceandHappy2025t 
There is no code requirement to install indoor anteona on every floor. 

Youcouldpotentially havefullcoveragew1thno antennasatall. 
The Amenna coverage des;an is based oo the GROL licensed design and we just provide the Radio 
coverage io,spection throughout the building via a grid test and DAQ + NEG 95 requirement io each grid 
regardfess thelocationsoltheantenna. 
You can 1ell LI. Woo that this is how SFFO (Sasiv/Plan Check ) are enforcing the ER RCS requirement since 
l/l/2011 ;md he can contact me for more specific info if he nee<ls to 

Hope this helps 

Sagiv Weiss-lshai, P.E. 
senlor Flre ProtectlonEnglrteer 
San Francisco f ire Department 
Bureau of Fire Prevention 
49SOuthVanNess,Sulte560 
Sanfrancisco,CA94103 
De~: 62S.6S2·3270 
Fax:628-652-3476 

Eckart Graeve 

From; 
Sent; 
To: 
Cc: 
SubjKt: 

Hi all, 

Parle, Joanne{HOM) <joanne.p,rk@lsfgov.org> 
Tuesday.Jul)'2S,20233:44 PM 
Pranay Mowj~ Mimi Sullivan; Koji Saida: Jansen Lum; Faust Holly 8. {MVR) 
Quiambao, Cheley (HOM) 
FW: 83S Turlc • HSH acquisition property - HCOquestion 

Ple;,se see below for confi rmation OBI will accept ,1 net loss of 6 units to cre;,te 6 access Ible unit$. 

Thaoks, 

From; Luton, Matthew (081) <matthewJuton@slgaY.org> 
Sent:Frklav,Jutv21,20234:31PM 
To: Park, Joanne (HOM) <Joan o,e.park@sfgov.org> 
CC: Quiambao, Cheley (HOM) <chelette.qulambao@sfgov.org> 
Subject: RE: 83S Turk • HSH acquisition property • HCO question 

HiJoanna, 

I will be the person In Housing Inspection that reviews your permit appllcatlon for compliance with the HCO and wlll 
approvl!: the combination of 12 gul!:st ,ooms In ordl!:r to create 6 accessible ul'l lts, as it has bel!:n ptesentl!:d to ml!:, dul!: to 
theexceptionspeclfiedunderthedeflnitlonofConversion{SeeSectlon41.4of theSFAdmlnlstratlveCodel. 

l hope that this email satisfies your request for the Interpretation in writing. 

Pleasefeelfree tocontactme w1thanvadditlona l quesrionsorconcerns. 

Thank You, 

Mattlutoo 
Housing Inspectlon5ervlces 
49So.VanNessAve.,Suite400 
SanFraociscoCA.94103 
(628I6S2-3373 

From: Part., Joanne {HOM) <lganne.9i!rk@!sfgov.9r@> 
Sent:Frkby,Jutv21,202312:4SPM 
To: Luton, Matthew (OBI) <matthew.luton@sf@OY.org> 
CC: Quiambao, Cheley (HOM) <chelette.gulambao@sfgov.orp 
Sub/ect; RE: 83S Turk . HSH ,1cqulsition property . HCO question 

HI Matt, 

Thanks for the update I would it be possible to set this interpretation in writing or something formalized so it doesn't 
becomeanissueduringplancheck7 

Joanne 

From: Luton, Matthew (081) -<m;,tthewJutoo@sfgov.org:> 
Sent:Frld,1y,July21,20239:00AM 
To: P;,rk, Joanne (HOM) <1oanoe.park@:;fgoy.9rp 
Cc: Quiambao, Cheley (HOM) <cheletJe.guiambao@'ifg9v.9rg:> 
Sub/ect: RE: 835 Turk • HSH acquisition property • HCO question 

Good morning, Joanne. 

lapolog1zelor the delaymsemngbackto you. 

I am not aware of anything tha t would require you to convert e)(isting suest rooms mto accessible uni ts. Dunng our 
meetlns it was brousht up t hat the Mayor's Office of Hou sins misht require the ci ty to prOYide accessible unit s. It 
soundslikethat isnot thecasenow. 

I have just heard back from the city attorney and after goiog over the proposed chanse at 83S Turk Street, it seems like 
we can use the e~ceprion SJJ«ified under the HCO's definition of '"Conversion~ to approve this project. The exception 
allows a chilnt1e in use of a residential unit to a non-rommercial use, whi,h serves only the needs of the permaneot 
residents. 

Please let me know if vou have any questions or concerns, 

Thaokyou, 

Mattluton 
HouslnglnSPectionServicn 
49SO. VanNessAve., Suite400 
SanFranciscoCA.9<1103 
(6281652-3373 

Conversion. The chanse or attempted change oft he use of a residential unit to a Tourist or Transient use, or the 
elimination of a residential unit, or the voluntary demolition of ii residenti;,I hotel. However a thange in the use of ii 
residential hotel unit Into a non-<ammerclal use which serves only the o,eeds of the permanent residents such as a 
re$ident's lounge, community kitchen, or common area, shall not constitute a conversion within the meaning of this 
~ providedthattheresidentialhotelownerestablishes thateliminatingorre-designating,ne•istlngtourist 
unitlnsteadof aresidential unitwouldbeinfeasible. 

From: Part, Joanne {HOMl-<foanne.parkpsfgov.orp 
Sent:Monday,Jutvl0,202312:0lPM 
To: luton, Matthew (0811 <matthew.luton@dgov.org:> 
CC: Quiambao, Cheley (HOM) -<chetette.guiambao@sfgov.org:> 
Subject:RE:835Turk-HSHacquisitionproperty- HCOquestion 

HiMatt, 

No worries - we're all pretty busy here too. I don't recall mentioning there is an authority for an accessible uni! 
requirement. From our perspective, the units would be voluntary. I'm still not clear, however, If OBI would require 
accessible units if thev determine the magnitude of our seismic retrofi t project warrants such units. 

From;Wu, Oarren(DBI) ~ > 

Sent: Wednesday, October 19, 2022 9:21 AM 

, 

To: Chri&ten, Sharon (HOM) <sharon-chritlen@sfaov.om:> 

SECTION 1- PROPERTY INFORMATION 

Block: 0761 

Lot; ~ 

Hotel Name Of Applicable) -'-V"'=~9e,9=.".=S'="'='--------
Hotel Address: 835 Turk St., SF, CA 94102 

Numbf'r of Cert,f1ed RP\1denI1al Rooms: 114 

Number of Certified Tourist Room~: 0 

SECTION 2 - OWNER NAME AND ADDRESS 

Owner Name: 

Owner Address: 

VSSF Associates, LLC 

835Turt.St. 

Ci ly SF 

Owner Email Address: sf@vanla991osu1tos.com 

OwnerPhoneNumbe,: 415-922-01'-'II-----------

SECTION 3- LESSEE NAME AND ADDRESS (if applicable) 

Lessee Address: 

' '~----- State_ ZipCode __ _ 

LesseeEma~Address: 

Lessee Phone Number: 

ANNUM UNIT USAGE REPORT 202.1 l of 7 

HOTEL ADDRESS: 835 Turk S1, SF. CA 94102-761/01_6A_ 0_1 ____ _ 

SECTION 4- RESIDENTIAL GUEST ROOMS 
For October 15, 2021 indicate how many Re\Ider111.il guC!st rooms were oa:up,ed and vocant. Do not 
include legal apatlments/dwelhng unil~ in i:ue)t 100m count. Attach the O;iily tog for October 15, 2021 
w1thth1~report 

4.1) How many ResidenI,al guest rooms were occupied on 10/15/2021? _50 __ 

4 21 How many Res1de-nt1al guest rooms were vacant on 10/15/2021? ~SJ~---

4.3I Total number of Res1den11al guest rooms that were occupied and vacant 
on 10/1S/2021. Add together the total number o1 rooms from Question 

4land4.2 -"~'---

4.4) Number of certified Residentlal guest rooms. seesectiOO 1. -'-"'-'' ---

4.S) Is the total number of Residential guest rooms that were occupied and 
vacant on 10/1S/2021 (Question 4.3) the same as the number of 
Residential rooms ~Sled on lhe Certificate of Use lQuestlon 4.4)? 

""YES0 rNO" ~NO~---

4.6) If the response at Quest100,-t,5 is ""YES .. , please muveon to the next 
~ctlon. If the fesponse at Queshoo 4.5 is .. NO"", please provide an 
eiplanation for the d1screp.jncv m the space below If vou need 
additional space,pleaseattachsepar.ttesheets. 

_uruUUOJJs.J:lloY.etle:d..attd.being.used..as..acOmnwnitv..kilebe"----

SECTION 5- TOURIST GUEST ROOMS 
for October lS, 2021 mdlcatf' how many Tounst guest rooms were occupied and vacant 

5.1) How many Tourist guest rooms were occupied on 10/1S/2021? 

S.2I How many Tourist guest rooms were vacant on 10/15/20217 

5,JI Total number of Tourist guest rooms that were occupied and vacant on 
10/15/2021. Add together the lotal number of rooms from Question S. l 
andS.2. 

S.4) Number of cer11ried Tourist guest rooms. See Section 1 

S.S) Is the total number of Tourist guest rooms that were occupied and vacant 
on 10/1S/2021 !Question S.3) the same as !he number of Tourist rooms 
listed on the Certificate of Use (Quest ton 5.4)7 "VES"rNO" _YE_S __ _ 

56) If the ,espons.t! at Question 5.S Is "V[S~, please move on to the next 
section ti the response al Question S.S ,s " NO", please provide an 
explaoal!on for the discrepancy ,n the space below. If you need 
add1t10na1space,pleaseattachseparate sheets. 

ANNUAl UNIT USAG[ REPORT 2021 • of7 

Cc: Adams, Dan (MYR-DEM) <~~>: Herrera, Patty (OBI)<~~>; Caligan, Alexander (DBI) <aklxand8f-catkJan@5f~> 

SubJIICt: RE: 3 R report for 835 Turk aod Eula 

Hi Sharon, 

Typically. 1fwe haYe an e,os~ng JR. I can p<oVlde you with a copy of tl1a1 JR For these two properties. B35 Tu~ St and 306116™ St. we have none. And I noticed these two 

properties are owned by the City. 

May I aSk why yau need one? Usually, a JR is requested when a sale or exchange ot a residential property. See belOw: 

PerHoualngCode,Sectlon3S1(A) 

It 1haU be unlawfu for the owner of such ruldeotlal buiklng 10 sell or exchange same without first having obtained and delivered 10 \he buyer the Report of Rltlidentlal Buldng Record 
herein pro-.ided for. A residential building II defined as a building or portion thereof con1an1ng one or more dwelling unilS but nOI Including holels con1aklng 30or more g1JMI rooms, or 

""""· 
Pleaseadvlse. 

Thank you. 

l2irrln...WI.I..Custodiaoof Records 

Oepartm&nl of Buikling lnspection 

Records Maoagern&nt Division 

49 SOulh van Ness, Suite 400 

San Fraocisoo,CA941 03 

Office: (628) 652--3420 Desk: (628) 552.3331 

bllmrtbildhiorgJRMP 

~ 
8Ull01NC INSPECTION 
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TITLE REPORT 
THE mu REPORT USED IN THIS SURvtY WAS ISSUED BY CHICAGO TITLE COMPANY, TITLE 
ORDER NO. F'ltf'N- 3552101685- JM, DAITO FEBRUARY 11 , 2022 AT 7:30 At.I , REFERRED TO 
HEREON AS THE I'm•. 

TITLE TO SAID ESTATE IS VESTED IN: 
VSSF ASSOCIATES, LLC, A CALJFOONIA LIMITED UABILITY COIJPANY 

THE ESTATE OR INTEREST IN THE LAND IS: 
AFEE 

LEGAL DESCRIPTION 
THE LAND REFERRED TO l,EREIN BELOW IS SITUA TEO IN ll-lE OTY Cf SAN FRANCISCO, COUNTY Cf SAN 
FRANClSCO, STATE OF CALIFORNIA ANO IS OESCR1BED AS Fa..LOWS: 

PARCEL I: 

B[GINNING AT A PONT ON TliE SOl.ln-lERLY LINE Of TURK STREET, DISTANT SOUTH 80. 55' WEST 
THEREON 137.50 FEET FROM THE WESTERLY LINE OF FRANKLIN STREET; RUNNING THENCE SOUlli 80' 
55' Yi£ST ALONG lHE SAID LINE OF TURK STREET 57.50 FEET; lHn!CE AT A RIGHT ANGLE SOUTH 9' 
05' EAST 120 FTET TO THE NORTI-lfRLY LJNE OF D..M STR£ET; THENCE NORTH 80. 55' EAST AL.ONG 
TI-lE SAJD LINE Cf ELM STREET 57.50 FEET; lliENCE NORTI-l g· 05' WEST 120 FEET TO TI-IE PONT OF 
B£GINNING. 

B£1NG A PORTION Cf Wt:SlERN A0DITIOO BLOCK NO. 135. 

PARCEL II: 

TOGflHER WllH AND AS AN APPURTENANCE 1HER£TO, A PERPEl\JAl EASEMENT FOR UGHT AND AIR, 
O'vtR AND ALONG lHE REAL PROPERTY DESCRIBED AT A LEVEL ABO'vt 15 FEET lN HEIGHT FROM THE 
LE'vtL Of TURK STREET, A PRESENTl Y CONSTITlllED, AS PROVIDED FOR IN THE FINAL ORDER ANO 
0£CR£E OF CONDEMNATION HAO IN SUPERIOR COURT ACTION NO. 404493 ENTITLED. "STATE OF 
CALIFORNIA \IS. FRED J. E. MEYER, ET AL", A CERTIFIED COPY OF ViHICH DECREE WAS RECORDED 
JJLY 30, 1952, IN 800< 5974, AT PAGE 102 OF OFTIOAL RECORDS, SfRIES NO. 6660, TO WIT: 

8£Gli'lNING AT A PONT ON TiiE SOUTHEJlLY LINE Of' TURK STREET, DISTANT THEREON 100 FEET 
WEST£RLY FROM THE 'M:.S1£RL Y LINE OF FRANKLIN SffiEET; RUNNING THENCE WESTERLY ALONG lHE 
SAID LINE OF lURK STREET 37 FEET 6INCHES; THENC£ AT A RIGHT 
ANGl£ SOU1HERLY 120 FEET TO THE NOOTI-1ERLY LINE OF ELM STRE[T; lHENCE AT A RIGHT ANGLE 
EAS1ERLY ALOOG THE SAID LINE OF ELM SlREET 37 FEET 6 INCHES; THENCE AT A RIGHT ANGI.E 
NORlHERLY 120 FEET TO THE POIN T OF BEGINNING. 

BONG PART OF 'M:STERN ADDHlON BLOCK NO. 135. 

EXCEPTIONS 
[I] THE HEREIN DESCRIBED PROPERTY LIES IYITHIN THE BOUNDARIES OF A J..IEUO ROOS COMMUNITY FACILITIES 

DISTRICT (Rcrn·), CfD NO 90 1, FOR SCHOO. FAOUTY REPAIR AND MAJNTENANCE, DISQOSED BY NOTICE OF 
SPEaAL TAX LJ[N RECORDED JULY 5, 1990 IN BOOK F160, PAGE 1044 AND BY SUPPLf f.l EN fAL NOTICE Of 
SPEOAL TAX LIEN RECORDED JUli' 11, 199D, lN BOOK F165, PAGE 1 ET. SEQ., OfFIClAL RECORDS OF THE 
CITY AND WJNTY OF SAN FRANCISCO (EXC. 5 - NOT PLOTTABL£). 

[1) A NOTIC£ lttAT SAID LAND IS INCLUDED WlTHIN A PRO.ECT AREA Cf THE REOEI/ELOPMENT AGENCY SHOWN 
BU.OW, AND THAT PROCEEDINGS FOR THE REDE\IELOPt.!ENT OF SAID PRO£CT HAVE BEEN INSTITIJTEO UNDER 
THE REDEVELOPMENT LAW (SUCH REDEVELOPMENT TO PROC£ED ONLY Af"TER THE ADOPTION OF THE 
REOt'vtLOPMENT PlAN) AS DISCLOSED BY A OOCVMENT, RECORDING DATE JULY 21, 1966, RECORDING NO. 
P039J5, OF OFFIOAL RECORDS, REDEVELOPMENT AGENCY l'i£STERN ADDITlct-l APPROVED REDEVELOPMENT 
PRO,CCT AR£A A-2, AND RECORDEO AUGUST 24, 1976, BOOK C222, PAC£ 190, ~ OfFICIAL RECORDS, 
MODtFlCA TION OF SAID PLAN FILED IN THE CfFlCE OF THE RECORDER OF THE aTY AND COUNTY OF SAN 
FRANCISCO NOVEMBER 23, 1970, SERIES NO. 26263, OF OfTIOAL R[CORDS. AND RECORO£D AUGUST 24-, 
1976, BOOK C222, PAGE 220, or OfftaAL RECORDS, MOOIFlCATION Of SAID PLAN FILED IN lHE OFFlCE Of 
THE RECORDER OF THE CITY AND COUNTY Of SAN FRANCISCO AUGUST 13, 1976 AS INSTRUMENT NO. 14621, 
OF OfFICIAL RECORDS, AND RECORD£□: AUGUST 24, 1976, BOOK C222, PAGE 86, OF OFTlaAL RECORDS, 
MODtflCA TIONS OF SAIO PLAN FILED IN THE crncE Of THE RECORDER OF lHE CITY ANO CCXJNTY OF SAN 
FRANCISCO JI\NUARY 19, 1988 AS INSTRUMENT NO. E117917, OF OFFICIAL RECORDS ANO INSTRUMENT NO. 
£117918, OF OFFICIAL RECORDS, MODlflCATION Of SAID PLAN RECORD£D: NOVEMBtR 3, 1992, INSTRUMENT 
NO. F2J7135, BOO< F747, PAGE 639, OF OFF!CIAL RECORDS, MOD!FlCATION OF SAID PLAN RECORDED: JJLY 
17, 1995, INSlRUMENT NO. f816260, BOOK G424, PAGE 152, OF omaAL RECORDS (EXC. 6 - NOT 
PlOTTABLI). 

QJ STATIJTORY STATEMENT RE: REDEVELOPMENT, PURSUANT TO HEALTH AND SAFETY COOE SECTION 33373, 
RECORD£D JJLY 21, 1966, BOOI< 868, PAGE 3-46, OF OFTICIAL RECORDS (EXC. 7 - NOT PLOTTABLE). 

IT] COVENANTS, CONDITIONS AND RESTRICTIOOS, AS SET FORTH IN THE DOCUMENT RECORDING DATE DECEMBER 
13, 1996, RECORDING NO. BOCIK B103, PAGE 216, Cf CfFlCIAL RECORDS, SA1D COVEtiANTS, CONDITIONS ANO 
RESTRICTIONS PR0\1DE THAT A VICUTION THEREOF SHALL NOT DEFEAT THE LIEN OF ANY MORTGAGt: OR 
DEED Of TRUST MADE IN GOOO FAITH ANO FOO VALUE (EXC. B - NOT PLOTTABlf). 

NOTES 
1. DATE or FJELD SURVEY: NO\U.lBER 5, 2021, NOVEMBER 22, 2023 AND AUGUST 23, 2024 

AS TO lHE BOUNDARY AND TOPOGRAPHIC SURVEY OF lHE SUB,ECT PROPERTY. 

2. lHE UTILI TIES SHO~ HEREON ARE BY SURFAC[ OBSERVATION mo RECORD INFORMATION 
ONLY AND NO WARRANTY IS GIVEN HEREIN AS TO THEIR EXACT LOCATION. IT IS THE 
RESPONSIBILITY OF lHE OE\oUCPER ANO/OR CONTRACTOO TO VERIFY THE EXACT LOCATION 
OF lHE UTILITIES ~TH THE APPROPRIATE UTILITY COMPANY OR AGENCY. 

3. UTILITY JURISDICTICtlS / PR0\.1D£RS ARE AS FOLLOWS: 
STORM DRAINS: arr AND COUNTY or SAN FRANCISCO 
SANITARY SE~: CITY AND COUNTY OF SAN FRANCISCO 
WATER: CITY AND COUNTY OF SAN FRANCISCO 
ElfCTRICITY: PACIFlC GAS & ElfCTRIC COMPANY 
NATIJRAL GAS: PACIFIC GAS & ELECTRIC COMPANY 

4. THERE ARE NO CEMETERIES ON OR l'/1Tl1IN 100 FE£T OF THE SJBJ(CT PRCffRTY 

5. THE SURVEYED PROPERTY IS TH[ SAME PROPERTY DESCRIBED IN Tl1E Till[ REPORT. 

6. THERE ARE NO \\£TLAND AREAS IN THE SUB.£CT PROPERTY. 

7. THERE IS NO EVIDENCE Cf SITE USE AS A SOLID WASTE DUMP, SUMP OR SANITARY 
LANOnLL. 

8. ALL DISTANCES AND DIMENSIONS 'MTHIN TiilS ORA'MNG ARE BASED ON THE U.S. SURVEY 
FOOT AND 0£0MALS lHERECf. 

F: \ Johs\FlLE2021 \ 21136A40\AL TA-2i136A4D.,;Jw(J 

GRAPHIC SC ALE 
20 0 10 20 

i-...-----
( IN FEET) 

1 i nch - 20 fl. 

40 

! 

LEGEND 
~ ~ 

BOUNDARY - SUB£CT PROPERTY 
RIGHT-OF- WA.Y LJNE 

ADJOINERS PROP£RTY LINE 
-- - --- - TIE LINE 

MONUMENT LINE 
EASEMENT LINE 

::,.F. SQUARE FEET 
± MORE OR LESS 

APN ASSESSOR'S PARCEL NUMBER 

R/W RIGHT OF WAY 

COR. CORNER 
STY STORY 

MK MARK 
Arr~ ASSESSOR'S PARCEL NUMBER 

PlR PRELIMINARY TITI..£ REPORT 
TOTAL 

NO DOCUMENT NUMBER 
M.M f.lONUMENT TO MONUMENT 
.~us MEASURED 

(60' 7/8") RECORD DISTANCE 

TURK STREET ~~ 
( 68. 75' WIDE; PUBLIC) "';::, 

--~-- --- ------ --- ------ - -----~----------- -----~---------~-------~---------~-----*~l~-~7 --
N80'55'00"E 57.50' MK . COR. ~ 

CONC OS UP 15.78' MEAS 
~ 4- SIY CONC. (5.78')(1) 

8 
~ I 

STATF OF CA LI FORNIA PARCEL I (PTR) 8 
~ VSSF ~~~og~~TES. LLC ~ 

2018- K673623 
APN 0761-016A 

ASSESSOR'S BLOC!K NO. 0761 
WESTERN ADDI TION! BLOCK 135 

RECORD REFERENCES 
(t) MONUl.1ENT MAP NO. 16 AND 25, ON fllf IN THE OFFlCE OF THE OTY AND 
COJNTY SURVEYOR 
(2) RECORD OF SURVEY NO. 5957, FUD IN BOO< DD Of SURVEY MAPS, PAGES 
100-110, OFFICIAL RECORDS OF aTY & COONTY OF SAN FRANCISCO 
(3) RECORD OF SUR'JtY NO. 7624, mm IN BQ()I( EE Of SURVEY MAPS, PAGE: 100, 
OfflC1AL RECOODS OF OTY & COJNTY OF SAN FRANCISCO 
(4) RECORD OF SURVEY, FllfD IN BOOK AA OF MAPS, PAGE 197, OFFIOAL RECORDS 
or TI,[ QTY & COUNTY or SAN FRANCISCO. 
(5) FlNAL MAP 407-4, FILED IN BOOK 99 OF CONDOMINIUM MAPS, PA!I:S 79- 82, 
OFFICIAL RECORDS Of" lHE CITY ANO COUNTY Of SAN FRANOSCO. 

BASIS OF SURVEY 
FOUND MONUMENTS ON fiJRK STREET BETWEEN GOUGH STREET ANO VAN NESS AVENUE 
AS SHOl'm ON Mc»IUMENT MAP NO. 16 AND 25, ON FILE IN lHE omcr OF THE CITY 
AND COUNTY SURVEYOR. \11£RE USED AS THE BASIS OF SUR'vtY. 

BENCHMARK 

N80'55'00"E 57.50' 

ELM STREET 
(35' WIDE; PUBLIC) 

GOLDEN GATE A VENUE 
(68. 75' WIDE, PUBLIC) 

BM11822, BEING SET CCSF STANDARD 1/2" 000£0 STAINLESS STEEL ANCHOR: SCREW 
'MlJ--1 WASHER STAMPED 'CCSF CONTROL', LOCATED AT TI-lE NORTI--l~T CORNER OF VAN 
NESS AVENUE ANO MCAWST[R STREET, IN: THE NORTHWi::STERLY RElUR N: AT VAN NESS 
AVENUE AND MCALLISTER STRE£T, NEAR THE NORTHEASTrRLY ANCH POINT FOR 
HI\NDICAP RAMP FACING MCAWSTER, 7.0 FITT SOUTH~STERLY FROM PEDESTRIAN 
CROSS1NG SIGNAL POST, 11.5 FEET NORTH'M:STERLY FR~ CENTER/CENTER CATCH BASIN, 
16.9 FEET NORlHEASTERLY FROM CENTER/CENTER CA8LI lELE\115100 PULL BOX, 18.4 
FEET SOJTHERLY FROM CENTER/CENTER STREET LIGHT PULL BOX. ELEVATION= 69.959 
ITET, VERTICAL DATIJM: CITY AND COONTY CJ" SAN FRANOSCO. 

SURVEYOR'S CERTIFICATE 
TO VSSF ASSOCIATES, LLC, A CALIFORNIA LIMITED UASIUTY COMPANY; lHE CITY AND 
COUNTY OF SAN FRANGISCO; AND CHICAGO TITlE COMPANY: 

THIS IS TO CERTIFY lHAT THIS MAP OR PLAT AND 1H£ SURVEY ON lM--IICH IT IS BASED 
Wi::RE MADE IN ACCORDANCE 'MTH THE 2021 MINIMUM STANDARD □£TAIL REOOIREMENTS 
FOR ALTA/NSPS LAND TITLE SURVEYS, JOINTLY ESTABLISHED ANO ADCPTED BY ALTA 
AND NSPS, ANO INQUOES ITEMS 1, 2, 3, 4, 6{A/B), 7(A), 7(81), 7(C), 8, 9, 10, 11{A), 
13. 14, 16, 17, 18, ANO 19 Of TABLE A TI--lEREOF. lHE FIELD WORK WAS COMPLETED Ct--1 

NOW.M~ Lfe "IP'" 22. 2023 ANO AUGUST 23. 2024. 

~ u r DAT£ AUGUST 28. 2024 
JACQUELINE LUK P.L. S. 8934 
FOR LUK & ASSOCIATES, INC. 

6.00' MEAS 
(5.0')(l)(J)) 

(6.02')( 2) 

5.23' MEAS. 
(5.23')(3) 
(5.25')(1) 

56.75' 

MK. E. FACE 
GRANITE 
ELECTR OLiER 
1.0' UP 

I !?EDWOOD 87' 
6_36, MEAS. . (3o WIDE, PUBLIC) 
(6.39'(1)) \ 

I ~ -COR. BRK. ! ~ 
I 1.7' UP 

fd\on St 

SAN FRAN 
Grove S\ 

c/2 
;"5~ 

i!:- - - -
~ MK. COR. BRK. 

2.D' UP AT 
EAST SIDE OF 
VAN NESS AVE 

TABLE A NOTES 
1. FOUND MONUMENTS ARE SHO'M,! ON THIS SHEET or THE SURVEY. 

2. THE PROPERTY ADDRESS IS: 835 TURK STREET, SAN FRANCISCO, CA 

VICINITY MAP 
NO SCALE 

3. FLOOD ZONE: ACCOODING TO SAN FRANCISCO'S PRElJMINAAY FlOOOPUJNS MAP, DATED NO\.O!BER 12, 2015, lHE PRCffRT'r' IS NOT 
LOCATED IN A SPECIAL FLOOD HAZARD AREA. SOURCE: HTTPS://SfGSA.ORG/SAN- FRANCISCO-FlOODPUJN-MANAGEMENT-PROORAM 

THE PRO,£CT IS NOT LOCATED l'IITHIN THE FLOOO ZONE ON TIE SFPUC'S 100 'r£AR- STOOM FLOOD ZONE MAP, \\HICH SHOWS PROPERTIES 
IN SAtl FRANCISCO THAT ARE SUB.ECT TO DEEP AND COOTIGJOOS Fl..OOOING DURING A 100- YEAR STORM, OATID JJLY 2019. SOURCE: 
WWW.SfWATER.ORG/FlOOOMAPS 

4. lHE TOTAL GROSS LAND AREA 6,900 SQUARE FEET+/- 00 0.1 58 ACRES MffiE OR LESS 

6. {A/B) ZCX"l lNG REQUIREMENTS: PER TH£ CITY OF SAN FRANQSCO PLANNING AND DE\fl<FMENT, TH£ PR<PERTY IS ZCX"lEil NCT-3 
MODERATE SCALE NEIGHBORHOOD COI-.IMERCIAL TRAN: SlT DISTRICT. 

REFERENCE IS MADE HERE TO THE CITY OF SAN FRANCISCO ZONING CODE, SECTION 752, REGARDING PROPERTY DE\-'ELOPMENT 
STANDARDS, MINIMUM YARDS, BUILDING HEIGHT LIMITATION, BUILDING SETBACK REOU!REMENTS ARE AS FOLLOWS: 

MINIMUM FRONT YARD: NONE REOUIRED 
MINIMUM SIDE YARD: NONE REQUIRED 
MINIMUM REAR YARD: REOUIRED AT THE L01M:ST STORY CONTAINING A D'Mll.lNG UNIT AND AT EACH SUCCEEOING LEVEL OR 
STOOY Cf THE BUILDING: 25% OF LOT DEPTl-1. BUT IN NO CASE LISS lHAN 15 FEET. 

HEIGHT AND BULK DISTRICT: 85-X 
MAXIMUM HEIGHT: 85 FEET 

MINIMUM PARKING REGQIREMENTS: NONE REQUIRED 

7. {A/B1/C) EXTERIOR DIMENSIONS AND SQUARE FOOTAGE OF BUILDINGS AT GROUND LEVEL, AND NUMBER Of STORIES AR£ 51--10~ 
ON SHEET 2 OF THE SURVEY. 

8. SUBSTANTIAL IMPROVEMENTS OBSERVED IN THE PROCESS Cf CONDUCTING lHE SURVEY ARE SHOWN. 

9 TI-IERE ARE 19 PARKING SPACES LOCATED ON lHE SUB.ECT PROPERTY, INSIDE BUILDING GARAGE. 

10. THERE ARE NO DI\IISION 00 PARTY WAllS 'MlH RESP£CT TO ADJONING PROPERTIES. 

11. {A) LOCATION Of UTILITIES EXISTING ON OR SERVING THE SURVEYED PROPERTY AS DETERMINED BY OBSER\1:0 EVIDENCE TOGETHER 
Vr11J--1 EVlDENCE FROM PLAN OBTAINED FROM UTILITY COMPANIES OR PROvlDEO BY a.JENT ARE SHOWN ON SHEET 2. 

13. NAMES Of" ADJ;)INING ov.wrns OF PLA TIED LANDS ARE SHOWN ON THIS SHEET Of lliE SURVEY. 

14. DISTANCE TO THE NEAREST INTERSECTING STREET IS SHOWN ON THIS SHEET OF Tt-1E SUIMY. 

16. THERE IS NO OBSERVABLE EVlOENCE OF CURRENT EARTH M0\1NG WORK, BUILDING CONSTRUCTION OR BUILDING ADDITIONS. 

17. THERE IS NO OBSERVED EVIDENCE OF RECENT STREET 00 SIDEWALK CONSTRUCTION OR REPAIRS. 

18. lHERE ARE NO OfFSHE EASEMENTS TO lHE SUB.f:CT PROPERTY. 

19. PRITTSSIOOAL LIABILITY INSURANCE: IN THE AMOONT Cf" $2,000,000 JS HELD BY THE SURVEYOO 

ALTA/NSPS 
LAND TITLE SURVEY 

OF 

835 TURK STREET 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

AUGUST 2024 
PR[PAREO BY 

LUK AND ASSOCIATES 
CIVI L ENGINEER - LAND PLANNERS - LANO SURVEYORS 

738 ALFRED NOBEL DRIVE 
HERCULES, CALIFORNIA 94-547 

(510) 724- 3388 

SHEET 1 or 2 
JOB NO.: 21136A40 PLOT DATE: AUGUST 28, 2024 
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BOUNDARY SUBJECT PROPERTY 
RIGHT- OF- WAY LINE 
ADJOINERS PROPERTY LINE 
TIE LINE 
MONUMENT LINE 
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BUILDING LINE 
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STREET LIGHT LINE 
GAS LINE 
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ELECTRIC LINE 
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SANITARY SEWER CLEAN OU T 
TREE 'NELL 
WATER METER 
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FIRE DEPARTMENT CONNECTION 
TELEPHONE BOX 
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ELECTROLYSIS TEST STATION 
ADJACENT 
BUILDING 
PROPERTY LINE 

TOP OF BUILDING ELEVATION 
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FLOW LINE ELEVATION 
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ALTA/NSPS 
LAND TITLE SURVEY 

OF 

835 TURK STREET 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

AUGUST 2024 
PREPARED BY 

LUK AND ASSOCIATES 
CIV1 L ENGINEER - LAND PLANNERS - LAND SURVEYORS 

738 ALFRED NOBEL DRIVE 
HERCULES, CALI FOR NI A 94547 

( 510) 7 24 - 3388 

SHEET 1 OF 2 
JOB NO.: 21 136MC PLOT DA T£: AUGUST 28, 2024 
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City Hall 
President, District 8 

BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco, CA 94102-4689 

Tel. No. 554-6968 
Fax No. 554-5163 

TDD/TTY No. 544-5227 

RAFAEL MANDELMAN 

Date: 

PRESIDENTIAL ACTION 

12/1/25 

To: Angela Calvillo, Clerk of the Board of Supervisors 

Madam Clerk, 
Pursuant to Board Rules, I am hereby: 

D Waiving 30-Day Rule (Board Rule No. 3.23) 

File No. 

Title. 

D Transferring (BoardRuleNo3.3) 

File No. 

Title. 

(Primary Sponsor) 

(Pnmary Sponsor) 

From: _____________________ Committee 

To: _____________________ Committee 

181 Assigning Temporary Committee Appointment (Board Rule No. 3.1) 

Supervisor: Mahmood Replacing Supervisor: ________ _ 

For: 12/3/25 Budget & Finance Meeting 
(Date) (Committee) 

Start Time: ____ End Time: ___ _ 

Temporary Assignment: 0 Partial O Full Meeting 

~~ent 
Board of Supervisors 



City Hall 
President, District 8 

BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco, CA 94102-4689 

Tel. No. 554-6968 
Fax No. 554-5163 

TDD/TTY No. 544-5227 

RAFAEL MANDELMAN 

Date: 

PRESIDENTIAL ACTION 

12/1/25 

To: Angela Calvillo, Clerk of the Board of Supervisors 

Madam Clerk, 
Pursuant to Board Rules, I am hereby: 

D Waiving 30-Day Rule (Board Rule No. 3.23) 

File No. 

Title. 

D Transferring (Board Rule No 3.3) 

File No. 

Title. 

(Primary Sponsor) 

(Pnmary Sponsor) 

From: _____________________ Committee 

To: _____________________ Committee 

~ Assigning Temporary Committee Appointment (Board Rule No. 3.1) 

Supervisor: Sauter Replacing Supervisor: _D_o_r_s_ey.__ _ _ ___ _ 

For: 12/3/25 Budget & Finance Meeting 
(Date) (Committee) 

Start Time: ____ End Time: ___ _ 

Temporary Assignment: 0 Partial O Full Meeting 

R~d~ent 
Board of Supervisors 



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

Docusign Envelope ID: E631A256-1E20-40E1-A2AB-13971B267E85

628.652.7742

Members

415-554-5184

HOM

251155

Homelessness and Supportive Housing

Office of the Clerk of the Board

Original

Dylan Schneider

dylan.schneider@sfgov.org

Board.of.Supervisors@sfgov.org

Board of Supervisors

Angela Calvillo

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  2 

5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

Docusign Envelope ID: E631A256-1E20-40E1-A2AB-13971B267E85

320 13th Street, 2nd Floor, Oakland CA 94612

Ground Lease for real property owned by the City located at 835 Turk Street with 835 Turk LLC for a lease term of 55 years 

and total rent not to exceed $1.00 (“Ground Lease”) in order to rehabilitate and operate a 100% permanent supportive housing,

 106-unit multifamily rental housing development affordable to very low-income households.

X

415-734-3310

Board of Supervisors

$1 Annual Base Rent 

835 Turk LLC

251155

Incomplete - Pending Signature

□ 

□ 

□ 



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  3 

 
9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

Docusign Envelope ID: E631A256-1E20-40E1-A2AB-13971B267E85

Eaton / Five Keys

COO

Home / Five Keys

Sunny

Board of Directors

West / Five Keys

Tijanna

Miyamoto / Five Keys

Elyse

Board of Directors

Freya

Ginorio / Five Keys

Board of DirectorsSchwartz / Five Keys

Della Board of Directors

CFO

Graham / Five Keys

Paul

Steve

Board of Directors

CEOGood / Five Keys

Antonette

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  4 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

Docusign Envelope ID: E631A256-1E20-40E1-A2AB-13971B267E85

Incomplete - Pending Signature



SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  5 

9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 

 

Docusign Envelope ID: E631A256-1E20-40E1-A2AB-13971B267E85

BOS Clerk of the Board

Incomplete - Pending Signature

□ 



 

San Francisco Ethics Commission 
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org . www.sfethics.org  

Received On: 
 
File #: 
 
Bid/RFP #: 

 

SAN FRANCISCO ETHICS COMMISSION – SFEC Form 126(f)4 v.12.7.18  1 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

\DepartmentContactName\ \DepartmentContactTelephone\ 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

\DepartmentContactDepartmentName\ \DepartmentContactEmail\ 

 
  

Docusign Envelope ID: E4A4F7F5-7F26-4541-9B10-BAD882C35D1C

Lakessa.scott@sfgov.org

251155

Board.of.Supervisors@sfgov.org

Angela Calvillo 415-554-5184

Office of the Clerk of the Board

MOH

Original

Lakessa Scott

Mayor's Office of Housing and Community

Board of Supervisors Members

628-652-5935

Incomplete - Pending Signature
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 

\DescriptionOfAmount\ 

NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

 A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES   
 

\BoardName\ 

 THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
 

\BoardStateAgency\ 

  

Docusign Envelope ID: E4A4F7F5-7F26-4541-9B10-BAD882C35D1C

$26,651,907

320 13th Street, 2nd Floor, Oakland CA 94612

835 Turk LLC 

The City is providing a loan in the amount of $26,651,907 to 835 Turk LLC to support the rehabilitation of the property into 106 

units of Permanent Supportive Housing. This project is designed to serve individuals experiencing homelessness, with a priority

 for those who are chronically homeless or at risk of chronic homelessness and living with serious mental illness. As part of this 

financing, up to $13,729,907 under the Homekey+ financing will be disbursed by the Mayor’s Office of Housing and Community

 Development (MOHCD) as a grant to cover rehabilitation and associated relocation costs. The remaining $12,922,000 in City 

funds includes $9,629,000 from the 2020 General Obligation Bonds, and $3,293,000 from Our City, Our Home (OCOH) funds. 

These funds will be administered by MOHCD to ensure the successful development of the permanent supportive housing at 

835 Turk Street.

415-734-3310

X

251155

Board of Supervisors

Incomplete - Pending Signature

□ 

□ 

□ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

1 \PartyLastName1\ \PartyFirstName1\ \PartyType1\ 

2 \PartyLastName2\ \PartyFirstName2\ \PartyType2\ 

3 \PartyLastName3\ \PartyFirstName3\ \PartyType3\ 

4 \PartyLastName4\ \PartyFirstName4\ \PartyType4\ 

5 \PartyLastName5\ \PartyFirstName5\ \PartyType5\ 

6 \PartyLastName6\ \PartyFirstName6\ \PartyType6\ 

7 \PartyLastName7\ \PartyFirstName7\ \PartyType7\ 

8 \PartyLastName8\ \PartyFirstName8\ \PartyType8\ 

9 \PartyLastName9\ \PartyFirstName9\ \PartyType9\ 

10 \PartyLastName10\ \PartyFirstName10\ \PartyType10\ 

11 \PartyLastName11\ \PartyFirstName11\ \PartyType11\ 

12 \PartyLastName12\ \PartyFirstName12\ \PartyType12\ 

13 \PartyLastName13\ \PartyFirstName13\ \PartyType13\ 

14 \PartyLastName14\ \PartyFirstName14\ \PartyType14\ 

15 \PartyLastName15\ \PartyFirstName15\ \PartyType15\ 

16 \PartyLastName16\ \PartyFirstName16\ \PartyType16\ 

17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 

Docusign Envelope ID: E4A4F7F5-7F26-4541-9B10-BAD882C35D1C

Ginorio / Five Keys

CEO

Sunny Board of Directors

Board of Directors

CFO

Della

West / Five Keys

Freya Board of Directors

Good / Five Keys 

Antonette

Home / Five Keys

TijannaEaton / Five Keys

Miyamoto / Five Keys Paul Board of Directors

Graham / Five Keys Elyse

Schwartz / Five Keys

Steve 

COO

Board of Directors

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 

Docusign Envelope ID: E4A4F7F5-7F26-4541-9B10-BAD882C35D1C

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 
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BOS Clerk of the Board

Incomplete - Pending Signature

□ 



OFFICE OF THE MAYOR 
SAN FRANCISCO  

 

DANIEL LURIE 
MAYOR  

 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 

TO:  Angela Calvillo, Clerk of the Board of Supervisors  
FROM: Adam Thongsavat, Liaison to the Board of Supervisors 
RE:  Ground Lease and Loan and Grant Agreement - 835 Turk LLC - 835 Turk Street - 100% 

Permanent Supportive Housing - $1 Total Ground Lease Rent - Loan Not to Exceed $12,922,000 - 
Grant Not to Exceed $13,729,907 

DATE:  November 18, 2025 
_____________________________________________________________________________ 
 
Resolution 1) approving and authorizing the Director of Property and the Department of Homelessness 
and Supportive Housing (“HSH”) to enter into a Ground Lease for real property owned by the City located 
at 835 Turk Street (“Property”) with 835 Turk LLC for a lease term of 55 years and total rent not to 
exceed $1.00 (“Ground Lease”) in order to rehabilitate and operate a 100% permanent supportive 
housing, 106-unit multifamily rental housing development affordable to very low-income households, plus 
one manager’s unit on the Property (the “Project”); 2) approving and authorizing the Mayor and the 
Director of the Mayor's Office of Housing and Community Development ("MOHCD") to enter into a Loan 
and Grant Agreement with 835 Turk LLC (“Loan and Grant Agreement”) to finance the development and 
rehabilitation of the Project with a) a loan in an amount not to exceed $12,922,000 for a minimum loan 
term of 55 years and b) a grant in an amount not to exceed $13,729,907 from HCD Homekey+ funds; 3) 
adopting findings declaring that the Property is "exempt surplus land" pursuant to the California Surplus 
Lands Act; 4) determining that the less than market rent payable under the Ground Lease will serve a 
public purpose by providing affordable housing for low-income households in need, in accordance with 
Section 23.30 of the Administrative Code; 5) adopting findings that the Project and proposed transactions 
are consistent with the General Plan, and the eight priority policies of Planning Code, Section 101.1(b); 
and 6) authorizing the Director of Property, the Director of MOHCD, and/or the Executive Director of 
HSH, or their designees, to execute and make certain modifications to such agreements, as defined 
herein, and take certain actions in furtherance of this Resolution, as defined herein. 
 
Should you have any questions, please contact Adam Thongsavat at adam.thongsavat@sfgov.org 
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