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SUBSTITUTED
9/20/2016
FILE NO. 160558 RESOLUTION NO.

[Grant Agreement - Broadway Sansome Associates, L. P Municipal Transportation Agency
Rent Subsndles Not to Exceed $1,192,320]

Resolution authorizing the Director of the Mayor’s Office of Housing and Community
Development to execute a Grant Agreement with Broadway Sansome Associates, L.P.,
to provide. Municipal Transportation Agency rent subsidies for 12 permanently
displaced low-income hoﬁseholds at 255 Broadway Street, for a 30-year period, in an

amount not to exceed $1,192,320.

WHEREASV, Broadway Sansome Associates, LP, a California limited partnership
(“Grantee”) has constructed 74-units of affordable family housing plus one manager’s unit and
ancillary residential spaces, affordable to low-income households, located at 255 Broadway
and commonly known as the Broadway Sansome Apartments (the "Broadway Sansome
Project") pursuant to an Amended and Restated Ground Lease dated March 18, 2013, by and
between Grantee and the City (the “Ground Lease’); énd

WHEREAS, In connection with the construction and operation of the Central Subway
Chinatown Station (the “Central Subway Project”), the City and County of San Francisco
Municipal Transportation Agency (“SFMTA”) acquired property located at 933-949 Stockton
Street (the "Chinatown Property"); and |

WHEREAS, The Central Subway Project required the demolition of the Chinatown
Property, which resulted in the permanenf displacement of twelve (12) low income residential
households (the “Displaced Households”); and

WHEREAS, The Displaced Households were temporarily relocated from the Chinatown
Property to other rental sites to accommodate the Central Subway Project, and are now

permanently relocated at the Broadway Sansome Project; and

Supervisor Peskin
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WHEREAS, For policy reasons, SFMTA wished to facili_taté the construction of the
Broadway Sansome Project and to provide for the permanent relocation of the Displaced
Households at the Broadway Sansome Project; and .

.' WHEREAS, To further‘such policy, SFMTA provided $8,000,000 to MOHCD, which
MOHCD loaned to Grantee to facilitate the conétruction of the Broadway Sansome Project;
and | | _

WHEREAS, SFMTA also agreed to provide rental subsidies for the Displaced
Households for a period of thirty (30) years, up to a total maximum subéidy of $1,1 92,320 on
the terms of a Memorandum of Understanding between SFMTA and MOHCD, dated as of ‘_ '
December 28, 2012, as amended, a copy of which is on file with the Clerk of the Board in File
No.160558;and |

WHEREAS, MOHCD proposes to provide the MTA rental subsidies to Grantee in an '
amount not to exceed $1,192,320 pursuant to é Grant Agreement (the “Agreement”) in
substantially the form on file with the Clerk of the Board in File No. 160558 and in such final
form as approved by the Director of MOHCD and the City Attorney; and

WHEREAS, The Agreement is for a 30 year term, and therefore requires authorizaﬁon
from the Board of Supervisors; now, therefore, be it | .

RESOLVED, That this Board of Supervisors hereby authorizes the Director of MOHCD
or the Director's designeé to execute the Agreement for an amount not to exceed $1 ,192,320;
and, be it | |

" FURTHER RESOLVED, That this Board of Supervisors authorizes MOHCD to proceed
with actions necessary to implement the Agreément followiﬁg execution, and ratifies, -
approves, and authorizes all actions heretofore taken by any City official in connection with

such Agreement; and, be it

Supervisor Peskin .
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FURTHER RESOLVED, That this Board of Supervisors hereby authorizes the Director
of MOHCD or the Director’s designee to enter into any amendments or modifications to the
Agreement, including without limjtation, the exhibits that the Director determines, in
consultation with the City Attorney, are in the best intefest of the City, do not materially |
increase the obligations or liabilities for the City or materially diminish the benefits of the City,
are nécessary or advisable to effectuate the purposes and intent of this Resolution and are in

compliance with all applicable laws, including the City Charter.

RECOMMENDED:

Olson Lee, Director .
Mayor's Office of Housing and Community Development

Supervisor Peskin
BOARD OF SUPERVISORS ‘ Page 3
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File No. 160558
FORM SFEC-126: '
NOTIFICATION OF CONTRACT APPROVAL

(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Information (Please print clearly.) ‘

Name of City elective officer(s): City elective office(s) held:
Members, Board of Supervisors - - - Members, Board of Supervisors

Contractor Information (Please print clearly )

Name of contractor:
BROADWAY SANSOME ASSOCIATES, L.P.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

SEE ATTACHED for board of directors

Norman Fong — Executive Director

Contractor address:
1525 GRANT AVENUE SAN FRANCISCO, CA 94103

Date that contract was approved: Amount of contract:
(By the SF Board of Supervisors) $1,192,320.00.

Describe the nature of the contract that was approved:
Funds will be used to provide rent subsidy to 12 relocated households.

Comments:

This contract was approved by (check applicable):
Othe City elective officer(s) identified on this form

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

O the board of a state agency (Health Authonty, Housing Authority Commission, Industrial Development Authonty

Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:
Angela Calvillo, Clerk of the Board (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) ‘Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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CITY AND COUNTY OF SAN FRANCISCO

BOARD OF SUPERVISORS
BUDGET AND LEGISLATIVE ANALYST

1390 Market Street Suite 1150, San Francisco, CA 94102 (415) 552-9292
FAX (415) 252-0461

October 13, 2016

TO: . Government Audit and Oversight Committee
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SUBJECT: October 20, 2016 Government Audit and Oversight Committee Meeting
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GOVERNMENT AUDIT & OVERSIGHT COMMITTEE MEETING Ocro8er 20, 2016

Item 1 . | Departments:
" | File 16-0558 Mayor’s Office of Housing and Community Development
‘ (MOHCD)

San Francisco Municipal Transportation Agency (MTA)

Legislative Objectives

The proposed resolution would authorize the Mayor’s Office of Housing and Community
Development (MOHCD) to execute a grant agreement with Broadway Sansome Associates in
which the San Francisco Municipal Transportation Agency (SFMTA) would pay rental assistance
to Broadway Sansome Associates on behalf of 12 low-income households that were
permanently displaced as a result of the construction for the future Chinatown Subway Station
of the Central Subway Project.

Key Points

s The SFMTA purchased property at 933-949 Staockton Street in January 2012 for the site of
the future Chinatown Subway Station of the Central Subway Project. As a result of
construction of the station, 18 housing unlts which included 19 total households, were
demolished.

e  The SFMTA created a Relocation Plan for the displaced residential households, and
determined each household was entitled to relocation assistance and either: (1) 42
months of subsidized rent, or (2) a lump sum payment.

e Additionally, SFMTA agreed to provide 30 years of rental assistance for 12 of the 14

* displaced households with incomes less than 50 percent of the area median income (AMI)

~that did not elect the lump sum payment at a 100 percent affordable housing
development, Broadway Sansome Apartments.

Fiscal Impact

s Under the proposed grant agreement, SFMTA ‘will pay annual rental assistance to 12
displaced residential households in an amount not-to-exceed $39,744 per year or
$1,192,320 over 30 years. The SFMTA operating budget is the source of funds for the -
$1,192,320.

Recommendation

e Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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GOVERNMENT AUDIT & OVERSIGHT COMMITTEE MEETING OcToBER 20, 2016

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that has a term of more than ten years is subject to Board of Supervisors approval.

BACKGROUND _

The Board of Supervisors authorized the San Francisco Municipal Transportation Agency
(SFMTA) -in 2010 to purchase real properties by eminent domain to construct the Central
Subway Project. The Federal Transit Agency (FTA), which awarded funding to SFMTA to
construct the Central Subway Project, required SFMTA to develop a plan to minimize adverse
impacts on commercial and residential occupants of the properties purchased by SFMTA
through eminent domain. The SFMTA developed the Central Subway Project Real Estate
Acquisition and Management Plan, and Relocation Impact Study and Last Resort Housing Plan
(“SFMTA Relocation Plan”) in 2010 for the Central Subway Project, which were approved by the
'FTA, the SFMTA Board of Directors and the Board of Supervisors (File 10-1219).

The SFMTA purchased property at 933-949 Stockton Street in January 2012 for the site of the
future Chinatown Subway Station. As a result of construction of the Chinatown Subway Station,
18 housing units, which included 19 total households, were demolished.

: Relocatlon Plan

The SFMTA Relocation Plan recommended that SFMTA develop a Iong-term housing
replacement plan with respect to the displaced residential occupants as a result of construction
of the future Chinatown Subway Station of the Central Subway Project. Displaced households
were each entitled to relocation assistance and either: (1) 42 months of subsidized rent, or (2) a
lump sum payment. The Mayor’s Office of Housing and Community Developmeht (MOHCD)
suggested that the SFMTA develop a long-term housing plan for displaced households with
incomes less than 50 percent of the area median income (AMI). Five of the 19 displaced
residential households elected to receive a lump sum payment, which ranged from $53,211 to
$91,053. The remaining 14 households were eligible to receive rental and relocation assistance '
for up to 42 months. : '

Twelve of the households that did not select a lump sum payment have incomes less than 50

percent of the AMI and therefore qualify for long-term housing assistance.” SFMTA proposed

‘setting aside housing units at a new 75-unit 100 percent affordable housing development, the

Broadway Sansome Apartments, located at 255 Broadway Street in the Financial District, as .
long-term housing for income-qualified households. The Broadway Sansome Apartments are

under the jurisdiction of the Mayor’s Office of Housing and Community Development (MOHCD)

and ground-leased to a non-profit developer, Chinatown Community Development Center. The

twelve income-eligible displaced households began Ieasmg units at the Broadway Sansome

Apartments in March 2015.

' One household had an income over 50 percent AM, and therefore was not able to participate in the long- ~term
housing replacement option at the Broadway Sansome Apartments.. However, this household did receive 42
months of relocation assistance. The member of the last displaced household died during the interim period.

~SAN FRANCISCO BOARD OF SUPERVISORS . ' ' BUDGET AND LEGISLATIVE ANALYST
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GOVERNMENT AUDIT & OVERSIGHT COMMITTEE MEETING : OcT08ER 20, 2016

SFMTA & MOHCD Displacement and Relocation Expenses to Date

SEMTA has paid a total of $9,268,307 to date for (a) one-time Iump sum payment of $352,427
to five households, (b) 42 months of rental and relocation assistance ($915,880) to 14
households, and (c) a one-time payment of $8,000,000 toward construction of the Broadway
Sansome Apartments. MOHCD paid an additional $83,461 in rental assistance to 12 households
for the period between the expiration of the 42-month rental assistance and relocation
payments by SFMTA and the move-in date of March 2015 to the Broadway Sansome
Apartments. The total subsidies pald by the SFMTA and MOHCD are $9,351,768, as shown in
Table 1 below.

Table 1: Subsidies Paid By SFMTA & MOHCD to Displahed Households

Subsidy _ . Amount # of Households
SFMTA A : '
One-time lump sum payments $352,427 5

42 months of rental and relocation assistance $915,880 14 -

Broadway Sansome construction costs

contribution #8,000,000 12
SFMTA Subtotal $9,268,307
MOHCD
Rental assistance paid by MOHCD for period
between 42 months and permanent move-in $83,461 12
in March 2015 .
Total Paid by SFMTA & MOHCD $9,351,768

Source: SFMTA & MOHCD

According to Ms. Kerstin Magary, Senior Manager of SFMTA Strategic Real Estate, SFMTA has
not had other projects partially funded by the FTA that required relocation of residential or
commercial tenants, and therefore SFMTA has not previously paid rental assistance and
relocation costs to displaced tenants

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would authorize the Mayor’s. Office of Housing and Community
Development to execute a grant agreement with Broadway Sansome Associates in which
SFMTA would pay rental assistance to Broadway Sansome Associates on behalf of 12 low-
income ‘households that were permanently displaced as a result of the construction for the
future Chinatown Subway Station of the Central Subway Project. The grant agreement is for a
30-year period to commence following Board of Supervisors approval, through approximately
July 2046, in an amount not to exceed $1,192,320.

Although the displaced households moved into the Broadway Sansome Apartments in March
2015, according to Ms. Joan McNamara, MOHCD Senior Project Manager, MOHCD did not
finalize the grant agreement with Broadway Sansome Associates and submit this resolution to

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST:
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GOVERNMENT AUDIT & OVERSIGHT COMMITTEE MEETING OcToBER 20, 2016

the Board of Supervisors until May 2016 because MOHCD had to - first complete other
agreements regarding capital and operating funds for the Broadway Sansome Apartments.?

FISCAL IMPACT

In accordance with the requirements of the FTA and the SFMTA Relocation Plan, under the
proposed grant agreement, SFMTA will pay annual rental assistance to 12 displaced residential
households in an amount not-to-exceed $39,744 per year or $1,192,320 over 30 years, as
shown in-Table 2 below The SFMTA operating budget is the source of funds for the $1,192,320.

Table 2: SFMTA Rental Assistance for Displaced Households at Broadway Sansome
Apartments

Total Rent for 12 Rent Paid by Tenants SFMTA Rental Assistance (Rent less
Housing Units* (30% household income) amount paid by households)
Monthly $10,146 $6,834 $3,312
Annually $121,752 : $82,008 $39,744°
30-Year Total $3,652,560 ~$2 460,240 ' $1,192,320

l Source: MOHCD
*The monthly rent for units at Broadway Sansome Apartments range from $581 per month for one bedroom to $1,220 per
month for three bedrooms.
As noted above, MOHCD paid rental and relocation assistance to the 12 households between
the expiration after 42 months of the original rental and relocation assistance provided by
_ SFMTA .and March 2015, when the 12 households moved into the Broadway Sansome
Apartments. Since March 2015, the rental reserve for the Broadway Sansome Apartments has
been used to pay rental assistance for the 12 displaced households. According to Ms.
McNamara, the rental reserve is now depleted and owed $11,000, which will be relmbursed by
the SFMTA funds.

RECOMMENDATION

Approve the proposed resolution.

2 These agreements included the Local Operating Subsidy Program agreement with the Human Services Agency,
and the debt-financing agreement with the State.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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CITY AND COUNTY OF SAN FRANCISCO
MAYOR’S OFFICE OF HOUSING AND COMMUNITY DEVELOPMENT

GRANT AGREEMENT
Between
CITY AND COUNTY OF SAN FRANCISCO 4
and |
BROADWAY SANSOME ASSOCIATES, L.P.,
For
BROADWAY(SAN SOME APARTMENTS
255 BROADWAY, SAN FRANCISCO

THIS GRANT AGREEMENT (this “Agreement”) is made this , by and
between Broadway Sansome Associates, L.P., a California limited partnership (“Grantee”), and

.the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (“City”) acting by
and through the Mayor’s Office of Housing and Community Development ("MIOHCD").

WITNESSETH:

A. Grantee has a leasehold interest in the real property located at 255 Broadway, San
Francisco, California, as more particularly described in Exhibit B attached hereto (the
"Property") under an Amended and Restated Ground Lease dated March 18, 2013 by and
between Grantee and City (the “Ground Lease”). Pursuant to the Ground Lease, Grantee has
constructed 74-units of affordable family housing plus one manager’s unit and ancillary
residential spaces, affordable to low-income households, commonly known as Broadway
Sansome Apartments (the "Project™). : -

B. On January 10, 2012, the City and County of San Francisco Municipal Transportation
Agency (“SFMTA?”) acquired property in San Francisco, California commonly known as 933-
949 Stockton Street, APN Parcel 0211, Block 001 (the "Chinatown Property") for the
construction and operation of the Central Subway Chinatown Station (the "Central Subway
Project"), which required the demolition of the mixed-use building currently located on the
Chinatown Property. The Chinatown Property contained eighteen (18) residential units with
nineteen (19) households, and fourteen (14) of those residential households (collectively, the
"Displaced Households") were temporarily relocated from the Chinatown Property to other
rental sites to accommodate the Central Subway Project.

C. Grantee and City agreed to provide units in the Project as a permanent relocation option
for income-qualified Displaced Households that wish to relocate to the Project. In order to
facilitate this, SFMTA agreed to provide certain rental subsidies for periods during which a
Displaced Household leases a Project unit and has a certified income that is less than fifty
percent (50%) of area median income, as detegorlgﬁi by the United States Department of




Housing and Urban Development for the San Francisco area, adjusted for actual household size,
but not high housing cost area (“Adjusted Median Income” or “AMI”).

D. The Project has been leased up, and of the fourteen Displaced Households, twelve have a
“certified 2015-2016 household income of less than 50% of Adjusted Median Income and have
leased Project units (the “Relocated Households”). The twelve Relocated Households are listed
on Exhibit A attached hereto.

E. Pursuant to this Agreement, City shall provide a rental subsidy to Grantee on an annual

‘basis for any Relocated Household that has a certified household income of less than 50% of
Adjusted Median Income for such yeat, for up to thirty lease years, as calculated pursuant to
Article 5 below; provided that no annual subsidy shall exceed Thirty-Nine Thousand Seven
Hundred and Forty-Four Dollars ($39,744), which amount is the cumulative subsidy calculated
for the first lease year for all Relocated Households collectively (the “Maximum Annual
Subsidy Amount”). :

F. The City’s Board of Supervisors authorized execution of this Agreement on
pursuant to Resolution No.
AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement and
for other good and valuable consideration, the receipt and adequacy of which is hereby

" acknowledged, the parties hereto agree as follows:

1.1  Specific Terms. Unless the context otherwise requires, the followmg cap1tahzed terms
(whether singular or plural) shall have the meanmgs set forth below:

“Actual Rent Amount” means thlrty percent (30%) of a Relocated Household’s
certified annual income.

"ADA" shall mean the Americans with Disabilities Act (including aﬂ rules and
regulations thereunder) and all other applicable federal, state and local disability rights
legislation, as the same may be amended, modified or supplemented from time to time.

“Additional Tenant” means additional individuals identified on Exhibit A who live
with a Relocated Household but were not members of the applicable Displaced Household.

."Adjusted Median Income" or “AMTI” has the meaning set forth in Récital C above.

"Agreement Date" means the date this Agreement is duly executed and delivered by
Grantee and MOHCD.

"Annual Monitoring Report" shall have the meaning given to it in Section 6.1.

"Annual Operating Budget" means the operatiﬁg budget for the Project approved by
City attached hereto as Exhibit C, or as otherwise amended by Grantee and City.

"Applicable Laws" means all applicable present or future federal, state, local and
administrative laws, rules, regulations, codes, orders and requirements.

2|Page 2191




“Calendar Year” means each 'periéd of twelve (12) calendar months commencing on
January 1 and ending December 31 during all or any portion of which this Agreement is in
effect.

"CFR" means the Code of Federal Regulations.

"Charter” shall mean the Charter of City.

"Charter Documents" shall have the meaning given in Section 6.2.

"City" means the City and County of San Francisco.

"City Loan Documents" means the MOHCD Loan Agreements and the documents
executed in connection therewith.

“Controller” shall mean the Controller of City.

“Designated Head of Household” means the designated head of household fora
Relocated Household.

"Director" means MOHCD's Director or an authorized representative of the Director.
“Displaced Household” has the meaning set forth in Recital B.

"Effective Date" means the Initial Leasing Date, which is March 15 , 2015.

"Event of Default" shall have the meaning set forth in Section 11.1.

"First Subsidy Payment" shall mean the Subsidy Payment for the initial Fiscal Year
starting from the Effective Date and ending on June 30th of that calendar year.

"Fiscal Year" shall mean each period of twelve (12) calendar months (or portion
thereof) commencing on July 1 and ending on June 30 during which this Agreement is in effect.

~ "Grant Amount" shall have the meaning set forth in Section 5.1.

"Grant Funds" shall mean any and all funds allocated or disbursed to Grantee under
this Agreement.

"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.

"Indemnified Parties" shall mean City, including MOHCD, SEMTA and all of City's
commissions, departments, agencies and other subdivisions, and City's elected officials,
directors, officers, employees, agents, and representatives, and their respective successors and -
assigns.

"Initial Leasing Date" shall be March 15, 2015, the date when the first Relocated Unit
was leased and occupied by a Relocated Household.

"Maintenance Duties" shall have the meaning given to it in Section 4.8(a).

“Maximum Annual Subsidy Amount” means Thirty-Nine Thousand Seven Hundred
and Forty-Four Dollars ($39,744), as further described in Section 5.2.

3|Page
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"MOHCD" shall mean the Mayor’s Office of Housing and Community Development of
the City and County of San Francisco.

"MOHCD Loan Agreements" mean that certain Amended and Restated HOME loan
agreement, dated as of March 18, 2013, between MOHCD and Grantee with respect to a
$5,783,800 loan; and that certain MTA Loan Agreement dated as of March 18, 2013 between
MOHCD and Grantee with respect to a $8,000,000 loan. ’

"Operating Costs" means the following costs: (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, the City Loan Documents or the Senior Loan Documents; (b)
salaries, wages and any other compensation due and payable to the employees or agents of
Grantee employed in connection with the Project, including all related withholding taxes,
insurance premiums, Social Security payments and other payroll taxes or payments; (c)
Qualified Minimal Debt Service Payments, if any; (d) the asset management fees, partnership
management fees, investor services fee and deferred Grantee fees described in the Annual
Operating Budget or otherwise approved by MOHCD in writing; (e) all other expenses actually
incurred to cover the operation of the Project to the standards required under this Agreement,
including maintenance and repairs, and property management fees (to the extent such fees are
permitted to be made under the MOHCD Loan Agreements); (f) required deposits to the
Replacement Reserve Account (as defined in the MOHCD Loan Agreements), Operating
Reserve Account, and any other reserve account required under this Agreement, the City Loan
Documents or the Senior Loan Documents; and (g) any extraordinary expenses arising from the
ownership or operation of the Project approved in advance and in writing by MOHCD.
"Operating Costs" shall not include any loan payments to be made under the City Loan
Documents, the Senior Loan Documents or any other loan payments other than Qualified
Minimal Debt Service Payments, nor any costs Grantee incurs in providing services to a Project
tenant other than the services to be provided under such Project tenant's lease or otherwise
approved hereunder.

"Operating Statement" shall have the meaning set forth in Section 6.1. -

"Opinion" means an opinion of Grantee's California legal counsel, satisfactory to
MOHCD and its legal counsel, that Grantee is a duly formed, validly existing limited
partnership in good standing under the laws of the State of California, has the power and
authority to enter into the Agreement and will be bound by their terms when executed and
delivered, that each of Grantee's general partners is a duly formed, validly existing nonprofit
corporation in good standing under the laws of the State of California, which has established
and maintains valid nonprofit status under Section 501(c)(3) of the United States Internal
Revenue Code of 1986, as amended, and all rules and regulations promulgated thereunder or is
a duly formed, validly existing limited liability company whose sole member is nonprofit
corporation in good standing under the laws of the State of California, which has established
and maintains valid nonprofit status under Section 501(c)(3) of the United States Internal
Revenue Code of 1986, as amended, and all rules and regulations promulgated thereunder and
each has the power and authority to act as Grantee's general partner, and that addresses any
other matters MOHCD reasonably requests.

“Over-Income Household” means a Relocated Household that has a certified
household income that exceeds 50% of Adjusted Median Income.

"Project" means the seventy five (75~) unit housing project commonly known as
Broadway Sansome Apartments, which is located on the Real Property.

"Project Income" means all income and receipts in any form received by Grantee from
the operation, use or ownership of the Project, calculated on an accrual basis, including rents,
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fees, deposits (other than tenant security deposits), reimbursements and other charges paid to
Grantee by MOHCD in connection with the Project (other than Grant Funds).

"Project Operating Account" means a checking account maintained by Grantee, which
shall be held in a bank or savings and loan institution acceptable to MOHCD as a segregated
account insured by the Federal Deposit Insurance Corporation or other comparable federal
insurance program.

"Qualified Minimal Debt Service Payment" means a minimal debt service payment that
Grantee must make under the MOHCD Loan Agreements, the Senior Loan Documents or any
additional state or federal affordable housing loan for the Project, provided that Grantee first
obtains MOHCD's written consent to such additional loan.

"Property" shall mean the real property described on the attached Exhibit B.
“ Relocated Household” has the meaning set forth in Recital D.

"Relocated Units" means the twelve (12) residential units at the Project leased by
Relocated Households in an applicable lease year.

"Rent" means the aggregate annual sum charged to Relocated Households for rent and
utilities, with utility charges (if any) limited to an allowance determined by the San Francisco
Housing Authority.

"Senior Loan Documents" means the following documents: the Multifamily Housing
Revenue Bond Loan Agreement in the amount of $23,900,000 between the City, U.S. Bank
National Association, as Trustee and Grantee and the state Multifamily Housing Program loan in
the amount of $7,481,477. [Identification to be completed.]

“SFMTA” means City and County of San Francisco Municipal Transpdrtation Agency.

"Subsidy Payment" means a payment made by MOHCD to Grantee pursuant to the
terms of this Agreement, which shall be made in the manner and in the amount specified in
Article 5.

“Target Rent Amount means thirty percent (30%) of fifty percent (50%) of Adjusted
Median Income

"Térm" shall have the meaning given to in Section 3.

"Underlying Restrlcted Rent” is the maximum rent allowed under the MOHCD Loan
Agreement.

1.2 Additional Terms. The terms “as directed,” “as required” or “as permitted” and similar
terms shall refer to the direction, requirement, or permission of MOHCD. The terms
“sufficient,” “necessary” or “proper” and similar terms shall mean sufficient, necessary or proper
in the sole judgment of MOHCD. The terms “approval,” “acceptable” or “satisfactory” or
similar terms shall mean approved by, or acceptable to, or satisfactory to MOHCD. The terms
“include,” “included” or “including” and similar terms shall be deemed to be followed by the
words “without limitation”. The use of the term “subcontractor,” “successor” or “assign” herein

refers only to a subcontractor (“subgrantee”), successor or assign expressly permitted under
Article 13.

1.3 References to this Agreement. References to this Agreement include: (a) any and all
appendices, exhibits, schedules, attachments hereto; (b) any and all statutes, ordinances,
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regulations or other documents expressly incorporated by reference herein; and (c) any and all
amendments, modifications or supplements hereto made in accordance with Section 17.2.
References to articles, sections, subsections or appendices refer to articles, sections or
subsections of or appendices to this Agreement, unless otherwise expressly stated. Terms such
as “hereunder,” herein or “hereto” refer to this Agreement as a whole. :

ARTICLE 2
APPROPRIATION AND CERTIFICATION OF GRANT FUNDS;
LIMITATIONS ON CITY'S OBLIGATIONS

2.1  Risk of Non-Appropriation of Grant Funds. This Agreement is subject to the budget

. and fiscal provisions of the Charter. City shall have no obligation to make appropriations for this
Agreement in lieu of appropriations for-new or other agreements or for other MOHCD
expenditures. Grantee acknowledges that MOHCD's obligation to make Subsidy Payments
under this Agreement is expressly conditioned on the (a) appropriation of sufficient funds to
SFEMTA for Subsidy Payments and transfer of such funds from SFMTA to MOHCD (or as
MOHCD may direct such funds to be transferred directly by SEFMTA to Grantee), which
appropriation and transfer is subject to SEMTA's annual operating budget, or (b) appropriation of
sufficient funds for Subsidy Payments to MOHCD's annual operating budget. If the funds
appropriated for subsidy payments in a Fiscal Year will be insufficient to fund the total subsidy
payments MOHCD intended to make in such Fiscal Year, MOHCD shall have the right to reduce
the amount of subsidy payments.

If MOHCD determines that Subsidy Payments for any given Fiscal Year must be reduced due to

- ashortfall in appropriated funds (a "Non-Appropriation Event"), MOHCD shall notify Grantee
that a Non-Appropriation Event has occurred. City's obligation to make any Subsidy Payments in
excess of those for which sufficient funds have been appropriated shall automatically terminate
as of such Non-Appropriation Event. Grantee acknowledges that SEFMTA's and MOHCD's
annual operating budgets are each subject to the discretion of City's Mayor and Board of
Supervisors and a Non-Appropriation Event may occur during the Term and, accordingly, that
Subsidy Payments may subsequently not be made in the amounts projected pursuant to this
Agreement. Grantee's assumption of such risks is part of the consideration for this Agreement.

2.2  Certification of Controller; Guaranteed Maximum Costs. No funds shall be available
under this Agreement until prior written authorization certified by the Controller. In addition, as -
set forth in Section 21.10-1 of the San Francisco Administrative Code:

(a) City's obligations hereunder shall not at any time exceed the amount certified by
the Controller for the purpose and period stated in such certification, the current Controller
certification for Grant Funds is only for the First Subsidy Payment, and Controller certification
will be a condition precedent for all other Subsidy Payments.

(b) Except as may be provided by City ordinances governing emergency conditions,
City and its employees and officers are not authorized to request Grantee to perform services or
to provide materials, equipment and supplies that would result in Grantee performing services or
providing materials, equipment and supplies that are beyond the scope of the services, materials,
equipment and supplies specified in this Agreement unless this Agreement is amended in writing
and approved as required by law to authorize the additional services, materials, equipment or
supplies. City is not required to pay Grantee for services, materials, equipment or supplies
provided by Grantee if they are beyond the scope of the services, materials, equipment and
supplies agreed upon herein and were not approved by a written ‘amendment to this Agreement-
lawfully executed by City.
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© City and its employees and officers are not authorized to offer or promise to
Grantee additional funding for this Agreement that would exceed the maximum amount of
funding provided for herein. Additional funding for this Agreement in excess of the maximum
provided herein shall require lawful approval and certification by the Controller. City is not
required to honor any offered or promised additional funding that exceeds the maximum
provided in this Agreement, which requires lawful approval and certification of the Controller
when the lawful approval and certification by the Controller has not been obtained.

(d) The Controller is not authorized to make payments on any agreement for which
funds have not been certified as available for such purposes in the budget of SFMTA or
MOHCD or by supplemental appropriation.

23  Automatic Términation for Nonappropriation or Nontransfer of Funds. This
Agreement shall automatically terminate, without penalty, liability or expense of any kind to
" City, at the end of the period of the Fiscal Year that a Non-Appropriation Event occurs.

24  SUPERSEDURE OF CONFLICTING PROVISIONS. IN THE EVENT OF ANY
CONFLICT BETWEEN ANY OF THE PROVISIONS OF THIS ARTICLE 2 AND ANY
OTHER PROVISION OF THIS AGREEMENT, THE APPLICATION DOCUMENTS OR
ANY OTHER DOCUMENT OR COMMUNICATION RELATING TO THIS AGREEMENT,
THE TERMS OF THIS ARTICLE 2 SHALL GOVERN.

ARTICLE 3
TERM

The term of this Agreement (the "Term") shall commence on the Effective Date and
shall terminate on , which date is the thirtieth (30%) anniversary of the
Effective Date, unless earlier terminated in accordance with the terms herein.

ARTICLE 4 |
PERFORMANCE OF GRANT OBLIGATIONS

4.1 Lease of Relocated Units.

(a) Lease of Relocated Units. Grantee has leased all of the Relocated Units to the
Relocated Households. If a Relocated Household terminates its lease at any time without the
Relocated Household immediately leasing another unit in the Project, Grantee shall deliver
written notice of such termination to City within five (5) business days of such termination and
the City’s obligation hereunder to subsidize the Relocated Household will terminate as of the
lease termination date. Grantee shall rent each Relocated Unit to a Relocated Household pursuant
to a separate lease agreement that complies with this Agreement. Each Relocated Household
lease shall provide for termination of such lease and such Relocated Household's consent to
immediate eviction if the Relocated Household has made any material misrepresentation in the
initial income certification to Grantee or in any later income certification made by the Relocated
Household to Grantee. Grantee shall designate Relocated Households in the appropriate AMI
unit that most closely matches the Relocated Household income level, such that the Relocated
Household will pay the highest appropriate Actual Rent Amount and the corresponding Sub31dy
Payments made under this Agreement will be minimized.

(b) Annual Income Certification. Grantee and City hereby acknowledge that, as of
" the Effective Date, Grantee has completed the initial income certification for each Relocated
Household’s annual household income, and has determined that each Relocated Household
qualifies for the Subsidy Payment.- Grantee shall obtain each Relocated Household's
recertification of his/her household income on an annual basis, and in accordance with Section
5.2 below. Such income certifications shall be prepared pursuant to low income housing tax
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credit guidelines for household income and shall be maintained on file at Grantee's principal
office for no less than five (5) years following the date of such certification, and Grantee must
file or cause to be filed copies thereof with MOHCD promptly upon MOHCD's request therefor.

@) Security Deposits. Security deposits may be required of Relocated Households
only in accordance with applicable federal regulations, state law and this Agreement. Any
security deposits collected must be segregated. from all other funds of the Project in an account
held in trust for the benefit of the Relocated Household and other tenants of the Project and
disbursed in accordance with California law. The balance in such security deposit account must
at all times equal or exceed the aggregate of all security deposits collected plus accrued interest
thereon, less any security deposits or interest thereon returned to Relocated Households or any
other tenants of the Project. '

() = Designated Head of Household; Displaced Household Information.. The
Designated Head of each Relocated Household is set forth in.the attached Exhibit A, together
with (i) the other individuals who are members of the applicable Displaced Household and who
currently comprise such Relocated Household, (ii) the date each Relocated Household moved
into the Project, (iii) the certified March 2015- February 2016 household income for each
Relocated Household and the Additional Tenants, (iv) the rent payable by each Relocated
Household from March 2015 to February 2016, and (v) the Target Rent Amount as of March of
2015. ' ' '

(f)  Change in Relocated Household, Designated Head of Household. If one or more
of the original members of a Relocated Household moves to a different residence at the Project
or elsewhere, the members of such Relocated Household shall automatically be revised to
exclude the original member who moved and to include only the Designated Head of Household
for such Relocated Household, the other original members of the Relocated Household who
continue to reside with the Designated Head of Household. For example, if a Relocated
Household was originally comprised of a mother, an uncle, and two sons, with the mother
originally designated as the Designated Head of Household of such Relocated Household, and
the two sons eventually move to a separate Project unit or elsewhere, the members comprising
such Relocated Household shall be automatically revised to be the mother and the uncle. In such
a scenario, the City would have no obligation to provide rental subsidies under this Agreement
for the two sons, even if the two sons resided at a different unit at the Project and were
determined to be an Under-Income Household. In such a scenario, if the two sons later returned
to live with the mother and the uncle, they would be Additional Tenants and would not regain
their status as members of the Relocated Household.

If a Designated Head of Household for a Relocated Household dies, such Relocated
Household’s new Designated Head of Household shall be the oldest remaining original member
of such Relocated Household who resided continuously at the same Project unit as the previous
Designated Head of Household until the time of his or her death. For.example, if a Relocated
Household was originally comprised of a mother, an adult uncle, and two minor sons, with the
mother originally designated as the Designated Head of Household of such Relocated
Household, and the mother dies when the uncle and two sons were still living in the same
- Housing Project unit as her, the uncle shall become the new Designated Head of Household for
such Relocated Household on the death of the mother. If the mother of such Relocated
Household dies at a time when none of the members of such Relocated Household, as listed on
the attached Exhibit A, live in the same Project unit with her, the City shall have no obligation to
provide any rental subsidy for any former members of such Relocated Household, even if any of
them live in separate units in the Project. The City shall not have any obligation to pay rental
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subsidies for any Additional Tenant who was living with the mother in her Project unit at the
time of her death. '

If a Designated Head of Household for a Relocated Household moves from the Relocated
Unit, such Relocated Household’s new Designated Head of Household shall be the oldest
remaining original member of such Relocated Household who resided in the same Project unit as
the previous Designated Head of Household immediately prior to his or her move and continues
to reside at the Project. For example, if a Relocated Household was originally comprised of a
mother, an adult uncle, and two minor sons, with the mother originally designated as the
Designated Head of Household of such Relocated Household, and the mother moves from the
Project when the uncle and two sons were still living in the same Project unit as the mother
immediately prior to her move, the uncle shall become the new Designated Head of Household
for such Relocated Household on the date the mother moves from that Project unit. If the mother
of such Relocated Household moves at a time when none of the members of such Relocated
Household, as listed on the attached Exhibit A, were living with her, City shall have no
obligation to provide any rental subsidy for any former members of such Relocated Household,
even if any of them live in separate units in the Project. The City shall not have any obligation to
pay rental subsidies for any Additional Tenant who was living with the mother in her Project unit
immediately prior to her move.

(g)  Additional Tenants. No Additional Tenant is entitled to become a replacement
Designated Head of Household. Grantee agrees that although an Additional Tenant’s income
shall be used to calculate the annual income of any Relocated Household, no Additional Tenant -
shall be deemed to be a member of a Relocated Household or entitled to any City rental subsidy
pursuant to this Agreement. :

4.2 Rent Restrictions.

(a) Rent Paid. Rent charged to any Relocated Household shall be the lower of: (i) the
Actual Rent Amount; or (ii) the Underlying Restricted Rent.:

(b) Over-Income Household Rent. Rent charged to a Relocated Household may be
increased as a result of a determination that such Relocated Household is an Over-Income
Household, so long as the Rent charged does not exceed the Underlymg Restricted Rent. If a
Relocated Household becomes an Over-Income Household at any time after the Effective Date,
Grantee shall continue to rent the same Project unit to such Over-Income Household at the
allowed Underlying Restricted Rent, and the portion of Rent paid by the Relocated Household
that exceeds the then Target Rent Amount shall be credited against the Subsidy Payment payable
by City in accordance with Section 5.2(d); provided, however, that any such subsidy portions
remaining at the end of the Term shall be returned to City within thirty (30) days following the
end of the Term, together with a statement detailing the calculation of such amount:

(©) Annual Rent Report. Grantee must provide MOHCD a report showmg actual
household income level and Rent for each Relocated Household by April 15® of each year in
accordance with Section 5.2(b).

4.3 [Intentionally Omitted]

44  [Intentionally Omitted]
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45  Annual Operatmg Budget. The Annual Operatmg Budget attached hereto as Exhibit C
sets forth Grantee's anticipated Operating Costs and Project Income for the Term of the -
Agreement. Grantee shall pay Operating Costs in conformity with the approved Annual
Operating Budget. MOHCD'’s prior written consent shall not be required before Grantee can
spend funds on Operating Costs that differ in amount from the amounts in the Annual Operating
Budget.

4.6  Grantee's Board of Directors. Grantee's manager, if Grantee is a limited liability
company, or Grantee's general partner or the sole member of the limited liability company
general partner, if Grantee is a limited partnership, shall at all times be governed by a legally
constituted and fiscally responsible board of directors. Such board of directors shall meet
regularly and maintain appropriate membership, as established in such entity's bylaws and other
governing documents and shall adhere to applicable provisions of federal, state and local laws
governing nonprofit corporations. Such entity's board of directors shall exercise such oversight
responsibility with regard to this Agreement as is necessary to ensure full and prompt
performance by Grantee of its obligations under this Agreement.

4.7 [Intentionally Omitted]
4.8  Maintenance and Management of Project.

(a) Grantee shall be responsible for ensuring all Project maintenance, repair and
management functions, including the collection of rents, routine and extraordinary repairs and
replacement of capital items, and for keeping the Project in a safe and sanitary manner and in
good operating condition in accordance with all Applicable Laws,_the City Loan Documents and
the Senior Loan Documents (collectively, the “Mamtenance Dutles")

(b) Grantee may contract with a management agent for the performance of the
Maintenance Duties subject to MOHCD's prior written approval of both the management agent
and the management contract, provided, however, that the arrangement will not relieve Grantee
of responsibility for performance of those duties. A management contract must contain a
provision allowing Grantee to terminate the contract without penalty upon no more than thirty
(30) days' notice. :

(c) MOHCD will provide written notice to Grantee if MOHCD determines that the
Maintenance Duties are not being performed in accordance with this Agreement. If Grantee is
then in contract with a management agent pursuant to subsection (b) above, and such
management agent fails to fully cure such failure within thirty (30) days of the date that MOHCD
delivers such written notice, Grantee shall exercise such thirty (30) day termination right,
terminate the management contract and make immediate arrangements for cure of such failure
and for the continuous and continuing performance of the Maintenance Duties. If, at the time of
such notice, Grantee is not in contract with a management agent pursuant to subsection (b)
above, in addition to MOHCD's rights hereunder, MOHCD shall have the right to require that
Grantee, at Grantee's sole cost, contract with a management agent to perform the Maintenance
Duties, or to make other arrangements the City deems necessary to ensure full and timely
performance of the Maintenance Duties.

ARTICLE 5
USE AND DISBURSEMENT OF GRANT FUNDS
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5.1 Maximam Amount of Grant Funds; Disbursement of Subsidy Payments. In no event
shall the total amount of Grant Funds disbursed under this Agreement exceed One Million One
Hundred Ninety Two Thousand Three Hundred Thirty Two Dollars ($1,192,320.00) (the "Grant
Amount"). Subject to Grantee's performance of its obligations under this Agreement and
MOHCD's receipt of sufficient funds, as further set forth in Article 2, the Grant Amount shall be
disbursed through Subsidy Payments. :

Provided that Grantee is in comphance with all of the conditions for recelpt of the First
Subsidy Payment, City shall deliver the First Subsidy Payment to Grantee within ten (10)
business days immediately following complete execution of this Agreement. For every
subsequent Fiscal Year during the Term, provided that Grantee is in compliance with all of the
conditions for receipt of a Subsidy Payment, City shall deliver the Subsidy Payment for such
Fiscal Year to Grantee within fifteen (15) business days immediately following the City’s
approval of the annual budget and commencement of the applicable Fiscal Year.

5.2  Subsidy Payment Amounts and Adjustments.

(@) First Lease Year. As of the Effective Date, Grantee has completed income
certifications for each Relocated Household and, using that information, determined the
difference between the Target Rent Amount and the Actual Rent Amount for each Relocated
Household for the initial Lease Year. Accordingly, $39,744 shall be the Maximum Annual
Subsidy Payment under this Agreement. The First Subsidy Payment during the lease period
between March 15, 2015-June 30, 2015 shall be $13,248which is the difference between the
Actual Rent Amount and the Target Rent Amount payable by each Relocated Household from
March 2015 to June 30, 2015. This amount reflects the Maximum Annual Subsidy Payment,
prorated for the remainder of the Fiscal Year starting on the Effective Date. Each subsequent
Subsidy Payment shall be adjusted pursuant to Sections 5.2(b), (c) and (d) below, but in any
event, no Subsidy Payment shall exceed the Maximum Annual Subsidy Amount.

(b) Subsequent I.ease Years. Grantee shall perform an annual income recertification
for each Relocated Household on or before each anniversary of the commencement date of such
Relocated Household’s lease. By April 15% of each year, Grantee shall deliver a statement to
MOHCD and SFMTA that lists each Relocated Household, all members of the original
Relocated Household residing in the unit, and any Additional Tenants, the recertified income of
such Relocated Household at such time (including whether or not such Relocated Household has
become an Over-Income Household), the Target Rent Amount at the time of the statement, the
Actual Rent Amount to be paid by such Relocated Household for the ensuing year, and the
difference between the Target Rent Amount and the Actual Rent Amount payable by such
Relocated Household, together with a copy of the fully executed lease for the Relocated
Household listed in the statement. The Subsidy Payment for the following Fiscal Year shall be
the new total combined amount of the difference between the Target Rent Amount and the
Actual Rent Amount for all Relocated Households, not to exceed the Maximum Sub31dy

- Amount.

: (©) Termination of Relocated Household Lease. If during any Fiscal Year, any
Relocated Household does not lease a Project unit for the entire twelve (12) month subsidy
period, the Subsidy Payment paid by City for such Relocated Household shall be accordingly |
prorated, and the remaining portion of such subsidy shall be used to offset the Subsidy Payment
payable by City for the following Fiscal Year; provided, however, that any such subsidy portions
remaining at the end of the Term shall be returned to City within thirty (30) days following the
end of the Term, together with a statement detailing the calculation of such amount.

(d) Over-Income Household Credit. If a Relocated Household becomes an Over-
Income Household at any time after the Effective Date, the portion of any monthly rental rate
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paid by an Relocated Household that exceeds the Target Rent Amount shall be credited against
all subsequent annual Subsidy Payments; provided, however, that any such subsidy portions
remaining at the end of the Term shall be returned to City within thirty (30) days following the
end of the Term, together with a statement detailing the calculation of such amount.

(e Subsidy Payments Not to Exceed Grant Amount. The total amount of all Subsidy
Payments made hereunder shall not exceed the Grant Amount. If the total amount of all Subsidy
Payments made hereunder equals the Grant Amount at any time prior to the expiration of the
Term, no further Subsidy Payments shall be made hereunder. If any Subsidy Payment would, if
" made, cause the total amount of all Subsidy Payments made hereunder to exceed the Grant
Amount, such Subsidy Payment shall be accordingly reduced so the total amount of Sub81dy
Payments made hereunder equals the Grant Amount.

5.3  Use of Grant Funds. Grantee shall use the Grant Funds only for Operating Costs and for
no other purpose. Grantee shall expend the Grant Funds in accordance with the Annual
Operating Budget.

54 Conditions Precedent to Payment of First Subsidy Payment. Grantee shall fully
satisfy each of the following conditions prior to delivery of the First Subsidy Payment.

(@)  Grantee must 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) this Agreement (in triplicate); (ii) the Opinion; and (iii) the
Authorizing Resolutions.

(b)  Grantee must have delivered its Charter Documents to the City.

_ (© Grantee shall be in compliance with all of its obligations under City Loan
Documents and the Senior Loan Documents.

(d)  No Event of Default, or event that with notice or the passage of time or both could
constitute an Event of Default, shall exist and remain uncured as of the date of the Initial Subsidy
Payment is to be disbursed hereundcr .

5.5  Conditions Precedent to Payment of Subsequent Subsidy Payments. Grantee shall
fully satisfy each of the following conditions prior to delivery of any subsequent Subsidy
Payment

()  Grantee shall be in compliance with all of its obligations under the City Loan
Documents and the Senior Loan Documents.

(b)  No Event of Default, or event that with notice or the passage of time or both could
constitute an Event of Default, shall exist and remain uncurcd as of the date of such Subsidy
Payment is to be disbursed hereunder.

ARTICLE 6
REPORTING REQUIREMENTS; AUDITS;
PENALTIES FOR FALSE CLAIMS

6.1  Regular Reports; Operating Statements.
Grantee must file electronically with the City no later than one hundred twenty (120) days after
the end of Grantee's calendar year annual report forms (the "Annual Monitoring Report") that
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include audited financial statements including any management letters; an income and expense .
statement for the Project covering the applicable reporting period “Operating Statement™; a
statement of balances, deposits and withdrawals from all Accounts; and evidence of required
insurance. The Annual Monitoring Report must be in substantially the form attached as Exhibit
E or as later modified by MOHCD during the Term.

Such Annual Monitoring Report shall include a list of the Operating Costs paid by
Grantee during such applicable prior Calendar Year and Grantee's certifications that (a) the total
Grant Funds received by Grantee as of the end date of the applicable Calendar Year have been
used only to pay Operating Costs, (b) all of Grantee's representations and warranties in this
Agreement remain true and correct in all material respects as if made on the end date of such the
applicable Calendar Year, (c) there is no Event of Default by Grantee as of the end date of the
applicable Calendar Year, and (d) the party signing the Annual Monitoring Report is an officer
of Grantee authorized to do so on Grantee‘s behalf.

6.2  Organizational Documents. Prior to the Effective Date, Grantee shall provide to C1ty
the following documents (collectively, the "Charter Documents") a certified certificate of status
and (a) if Grantee is a corporation, its bylaws; and a certified copy of its articles of incorporation;
(b) if Grantee is limited partnership, its partnership agreement, a certified copy of its certificate
of partnership, and the organizational documents of its general partner; and (c) if Grantee is a
limited liability company, its operating agreement, a certified copy of its certificate of limited
liability company, and the organizational documents of its manager. All certified documents to
be provided pursuant to this Section shall be certified by the California Secretary of State or, if
the entity for which a certified document is to be provided was not organized in the State of
California, certified by the Secretary of State of such entity's state of organization, no earlier than
two (2) months prior to the Effective Date. The Charter Documents must be delivered to the
City in their original form and as amended from time to time.

6.3  Notification of Defaults or Changes in Circumstances. Grantee shall notify City

~ immediately of (a) any Event of Default or event that, with the passage of time, would constitute
an Event of Default; and (b) any change of circumstances that would cause any of the
representations and warranties contained in Article 8 to be false or misleading at any time dunng
the term of this Agreement.

6.4  Financial Statements. As noted in Section 6.1,  Grantee shall also deliver to City, no
later than one hundred twenty (120) days following the ‘end of any Calendar Year, an audited
balance sheet and the related statement of income and cash flows for such Calendar Year,
certified by a reputable accounting firm as accurately presenting the financial position of

" Grantee, including any management letters supplied by the auditors.

6.5 Books and Records. Grantee shall establish and maintain accurate files and records of
-all aspects of Operating Expenses and Project Income and the matters funded in whole or in part
with Grant Funds during the term of this Agreement. Without limiting the scope of the
foregoing, Grantee shall establish and maintain accuirate financial books and accounting records
relating to Operating Costs incurred and paid and Grant Funds received and expended under this
Agreement, together with all invoices, documents, payrolls, time records and other data related
to the matters covered by this Agreement, whether funded in whole or in part with Grant Funds.
Grantee shall maintain all of the files, records, books, invoices, documents, payrolls and other
data required to be maintained under this Section in a readily accessible location and condition
for a period of not less than five (5) years after final payment under this Agreement or until any
final audit has been fully completed, whichever is later. Grantee agrees to maintain and make
available to MOHCD, during regular business hours, accurate books and accounting records
* relating to the Project and the Relocated Households. The State of California or any federal
agency having an interest in the subject matter of this Agreement shall have the same rights
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conferred upon MOHCD by this Section. All financial reports must be prepared and maintained
in accordance with GAAP as in effect at the time of performance.

6.6  Inspection and Audit. Grantee shall make available to MOHCD, its employees and
-authorized representatives, during regular business hours all of the files, records, books, invoices,
documents, payrolls and other data required to be established and maintained by Grantee under
Section 6.5. Grantee shall permit MOHCD, its employees and authorized representatives to
inspect, audit, examine and make excerpts and transcripts from any of the foregoing. The rights
of MOHCD pursuant to this Section shall remain in effect so long as Grantee has the obligation
to maintain such files, records books, invoices, documents, payrolls and other data under this
Article 6.

6.7  Submitting False Claims; Monetary Penalties. Grantee acknowledges and agrees that
it is a “contractor” under and is subject to San Francisco Administrative Code Section 21.35.
Under such Section 21.35, any contractor, subgrantee or consultant who submits a false claim

-shall be liable to City for three times the amount of damages which City sustains becatuse of the
false claim. A contractor, subgrantee or consultant who submits a false claim shall also be liable I
to City for the costs, including attorney's fees, of a civil action brought to recover any of those i
penalties or damages, and may be liable to City for a civil penalty of up to Ten Thousand Dollars ' ‘
($10,000) for each false claim. A contractor, subgrantee or consultant will be deemed to have
submitted a false claim to City if the contractor, subgrantee or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of 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 City; (c) conspires to defraud City by getting a
false claim allowed or paid by City; (d) knowingly makes, uses, or causes to be made or used a
false record or statement to conceal, avoid, or decrease an obhgatlon to pay or transmit money or
property to City; or (e) is a beneficiary of an inadvertent submission of a false claim to City,
subsequently discovers the falsity of the claim, and fails to disclose the false claim to City within
a reasonable time after discovery of the false claim.

6.8  Project Monitoring Generally. Grantee 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 Applicable Laws. Grantee acknowledges that the City may also conduct
periodic on-site inspections of the Project. Grantee must 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.

6.9  Notice Requirement for Changes in Director Positions. Grantee must 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.

ARTICLE 7
TAXES

7.1 - Grantee to Pay All Taxes. Grantee shall pay to the appropriate governmental authority,
as and when due, any and all taxes, fees, assessments or other governmental charges, including -
possessory interest taxes and California sales and use taxes, levied upon or in connection with
this Agreement, the Grant Funds or any of the activities contemplated by this Agreement.



7.2 Use of City Real Property. If at any time this Agreement entitles Grantee to the
possession, occupancy or use of City real property for private gain, the following provisions shall
apply:

(a) Grantee, on behalf of itself and any subgrantees, successors and assigns,
recognizes and understands that this Agreement may create a possessory interest subject to
property taxation and Grantee, and any subgrantee, successor or assign, may be subject to the
payment of such taxes.

(b) Grantee, on behalf of itself and any subgrantees, successors and assigns, further
recognizes and understands that any assignment permitted hereunder and any exercise of any
option to renew or other extension of this Agreement may constitute a change in ownership for
purposes of property taxation and therefore may result in a revaluation of any possessory interest
created hereunder. Grantee shall report any assignment or other transfer of any interest in this
Agreement or any.renewal or extension thereof to the County Assessor within s1xty (60) days
after such assignment, transfer, renewal or extension.

© Grantee shall pr'ovidé such other information as may be requested by City to
enable City to comply with any reporting requ1rements under applicable law with respect to
possessory interests.

7.3  Earned Income Credit (EIC) Forms. Administrative Code Section 120 requires that
employers provide their employees with IRS Form W-5 (The Earned Income Credit Advance
Payment Certificate) and the IRS EIC Schedule, as set forth below. Employers can locate these
forms at the IRS Office, on the Internet, or anywhere that Federal Tax Forms can be found.

(a) Grantee shall provide EIC Forms to each Eligible Employee at each of the
following times: (i) within thirty (30) days following the date on which this Agreement becomes
effective (unless Grantee has already provided such EIC Forms at least once during the calendar
year in which such effective date falls); (ii) promptly after any Eligible Employee is hired by
Grantee; and (iii) annually between January 1 and January 31 of each calendar year during the
term of this Agreement.

(b) Failure to comply with any requirement contained in subparagraph (a) of this
Section shall constitute a material breach by Grantee of the terms of this Agreement. If, within
thirty (30) days after Grantee receives written notice of such a breach, Grantee fails to cure such
breach or, if such breach cannot reasonably be cured within such period of thirty (30) days,
Grantee fails to commence efforts to cure within such period or thereafter fails to diligently
pursue such cure to completion, the City may pursue any rights or remedies available under this
Agreement or under applicable law.

(© Any Subcontract entered into by Grantee shall require the subgrantee to comply,
as to the subgrantee's Eligible Employees, with each of the terms of this Section.

(d) ‘Capitalized terms used in this Section and not defined in this Agreement shall
have the meanings assigned to such terms in Section 120 of the San Francisco Administrative
Code.

ARTICLE 8
REPRESENTATIONS AND WARRANTIES
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Grantee represents and warrants each of the following as of the date of this Agreement and at all
times throughout the term of this Agreement:

8.1  Organization; Authorization. Grantee shall be a limited liability company or a limited
partnership, and Grantee's manager, if Grantee is a limited liability company, or Grantee's
general partner, or the general partner’s sole member of the general partner (if general partner is
a limited liability company), is a nonprofit corporation, duly organized and validly existing and
in good standing under the laws of the jurisdiction in which it was formed, and which has
established and maintains valid nonprofit statuis under Section 501(c)(3) of the United States
Internal Revenue Code of 1986, as amended, and all rules and regulations promulgated
thereunder. Grantee has duly authorized by all necessary action the execution, delivery and
performance of this Agreement. Grantee has duly executed and delivered this Agreement and
this Agreement constitutes a legal, valid and binding obligation of Grantee, enforceable against
Grantee in accordance with the terms hereof.

8.2  Location. Grantee's operations, offices and headquarters are located at the address for
notices set forth in Section 15.

8.3  No Misstatements. No document furnished or to be furnished by Grantee to MOHCD in
connection with the Application Documents, this Agreement, or any other document relating to
any of the foregoing, contains or will contain any untrue statement of material fact or omits or
will omit a material fact necessary to make the statements contained therein not misleading,
under the circumstances under which any such statement shall have been made.

8.4  Conflict of Interest. Through its execution of this Agreement, Grantee acknowledges
that it is familiar with the provision of Section 15.103 of the City's Charter, Article IIT, Chapter 2
of the City's Campaign and Governmental Conduct Code, and Section 87100 ef seq. and Section
1090 et seq. of the Government Code of the State of California, and certifies that it does not
know of any facts which constitutes a violation of said provisions and agrees that it will .
immediately notify MOHCD if it becomes aware of any such fact during the term of this
Agreement.

ARTICLE 9
INDEMNIFICATION AND GENERAL LIABILITY

9.1 Indemnification. Grantee shall indemnify, protect, defend and hold harmless each of the
Indemnified Parties from and against any and all Losses arising from; in connection with or
caused by: (a) a material breach of this Agreement by Grantee; (b) a material breach of any
representation or warranty of Grantee contained in this Agreement; (c) any personal injury
caused, directly or indirectly, by any act or omission of Grantee or its employees, subgrantees or
agents; (d) any property damage caused, directly or indirectly by any act or omission of Grantee
or its employees, subgrantees or agents; (e) the use, misuse or failure of any equipment or facility
used by Grantee, or by any of its employees, subgrantees or agents, regardless of whether such
equipment or facility is furnished, rented or loaned to Grantee by an Indemnified Party; (f) any
tax, fee, assessment or other charge for which Grantee is responsible under Article 7; or (g) any
infringement of patent rights, copyright, trade secret or any other proprietary right or trademark
of any person or entity in consequence of the use by any Indemnified Party of any goods or
services furnished to such Indemnified Party in connection with this Agreement. Grantee's
obligations under the immediately preceding sentence shall apply to any Loss that is caused in
whole or in part by the active or passive negligence of any Indemnified Party, but shall exclude
any Loss caused solely by the willful misconduct or gross negligence of the Indemnified Party.
The foregoing indemnity shall include, without limitation, reasonable fees of attorneys,
consultants and experts and related costs and City’s costs of investigating any claims against the -
City.



9.2  Duty to Defend; Notice of Loss. Grantee acknowledges and agrees that its obligation to
defend the Indemnified Parties under Section 9.1: (a) is an immediate obligation, independent of
its other obligations hereunder; (b) applies to any Loss which actually or potentially falls within
the scope of Section 9.1, 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 Grantee by the Indemnified Party and continues at all times thereafter. The Indemnified Party
shall give Grantee prompt notice of any Loss under Section 9.1 and Grantee shall have the right
to defend, settle arid compromise any such Loss; provided, however, that the Indemnified Party
shall have the right to retain its own counse] at the expense of Grantee if representation of such
Tndemnified Party by the counsel retained by Grantee would be inappropriate due to conflicts of
interest between such Indemnified Party and Grantee. An Indemnified Party's failure to notify
Grantee promptly of any Loss shall not relieve Grantee of any liability to such Indemnified Party
pursuant to Section 9.1, unless such failure materially impairs Grantee’s ability to defend such
Loss. Grantee shall seek the Indemnified Party's prior written consent to settle or compromise
any Loss if Grantee contends that such Indemnified Party shares in liability with respect thereto.

9.3 Incidental and Consequential Damages. Losses covered under this Article 9 shall
include any and all incidental and consequential damages resulting in whole or in part from
Grantee's acts or omissions. Nothing in this Agreement shall constitute a waiver or limitation of
any rights that any Indemnified Party may have under applicable law with respect to such

" damages.

9.4  LIMITATION ON LIABILITY OF CITY. CITY'S OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE AGGREGATE AMOUNT OF GRANT
FUNDS ACTUALLY DISBURSED HEREUNDER. NOTWITHSTANDING ANY OTHER
PROVISION CONTAINED IN THIS AGREEMENT, THE APPLICATION DOCUMENTS OR
ANY OTHER DOCUMENT OR COMMUNICATION RELATING TO THIS AGREEMENT,
IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS
BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT
OR INCIDENTAL DAMAGES, INCLUDING LOST PROFITS, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT THE GRANT FUNDS OR ANY ACTIV ITIES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.

ARTICLE 10
INSURANCE

10.1 Types and Amounts of Coverage. Without limiting Grantee's liability pursuant to
Article 9, Grantee shall maintain in force, during the full term of this Agreement, insurance in
the following amounts and coverages:

(a) Workers’ Compensation, in statutory amounts, with Employérs’ Liability Limits
not less than One Million Dollars ($1,000,000) each accident, injury, or illness.

(b) Commercial General 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 Contractual Liability, Personal Injury, Products and Completed Operations.

(© Commercial 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, Non-Owneéd and Hired auto coverage, as applicable.

(d) Professional liability insurance for negligent acts, errors or omission with respect
to professional or technical services, if any, required in the performance of this Agreement with
limits not less than One Million Dollars ($1,000,000) each claim.
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10.2  Additional Requirements for General and Automobile Coverage. Commercial
General Liability and Commercial Automobile Liability insurance policies shall:

(a) Name as additional insured City and its officers, agents and employees. With
respect to the Commercial Automobile Insurance the City and its officers, agents and employees
shall only be additional insured as to to liability arising out of the use, by Mercy employees, of
automobiles, whether owned, leased, hired or borrowed, in connection with the Project.

(b)  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
insurance applies separately to each insured against whom claim is made or suit is brought,
except with respect to limits of liability. :

10.3 Additional Requirements for All P011c1es Contractor shall provide thirty (30) days’
advance written notice to City of cancellation of policy for any reason, nonrenewal or reduction
_in coverage and specific notice mailed to City’s address for notices pursuant to Article 15 .

- 104 Required Post-Expiration Coverage. Should any of the insurance required hereunder
be provided under a claims-made form, Grantee shall maintain such coverage continuously
throughout the term of this Agreement and, without lapse, for a period of three (3) years beyond
the expiration or termination of this Agreement, to the effect that, should occurrences during the
. term hereof give rise to claims made after expiration or termination of the Agreement, such
claims shall be covered by such claims-made policies.

10.5 General Annual Aggregate Limit/Inclusion of Claims Investigation or Legal Defense
Costs. Should any of the insurance required hereunder be 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 shall be double the occurrence or claims limits specified above.

10.6 Evidence of Insurance. Before commencing any operatlons under this Agreement,
Grantee shall furnish to City certificates of insurance, and additional insured policy
endorsements, in form and with insurers satisfactory to City, evidencing all coverages set forth
above, and shall furnish complete copies of policies promptly upon City's request. Before
commencing any operations under this Agreement, Grantee shall 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. Failure to maintain
insurance shall constitute a material breach of this Agreement.

10.7 Effect of Approval. Approval of any insurance by City shall not relieve or decrease the
liability of Grantee hereunder

ARTICLE 11 |
EVENTS OF DEFAULT AND REMEDIES -

11.1  Events of Default. The occurrence of any one or more of the following events shall
constitute an “Event of Default” under this Agreement:

(a) False Statement. Any statement, representation or warranty contained in this
Agreement, in the Application Documents, or in any other document submitted to City under this -
Agreement is found by City to be false or misleading when made.

()  Improper Use of Grant Funds; Failure to Perform Other Covenants and
Obligations. Grantee uses Grant Funds for any purpose other than for the payment of Operating
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Costs (or reimbursement for its advance payment thereof), fails to use the Subsidy Payments it
receives to pay Operating Costs (or reimbursement for its advance payment thereof), or
otherwise fails to perform or breaches any other agreement or covenant of this Agreement to be
performed or observed by Grantee as and when performance or observance is due and such
failure or breach continues for a period of ten (10) days after the date on which such performance
or observance is due, or if such breach can not be cured in ten (10) days, then City shall not
exercise its remedies hereunder as long as Grantee continues to diligently pursue a cure of the
breach; provided, however, that: (i) in the case of an improper use of Grant Funds, in no event
shall such cure period extend beyond thirty (30) days after the date on which such performance
or observance is due, and (ii) in the case of other defaults under this Section 11.1(b), in no event
shall such cure period extend beyond nmety (90) days after the date on Wh1ch such performance
or observance is due.

(©) Default under City Loan Documents or Senior Loan Documents. Grantee
defaults under any City Loan Document or any of the Senior Loan Documents (after expiration
of any grace period expressly stated in any such agreement).

(d) Voluntary Insolvency. Grantee (i) is generally not paying its debts as they
become due, (ii) files, or consents by answer or otherwise to the filing against it of, a petition for
relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or to
take advantage of any bankruptcy, insolvency or other debtors' relief law of any jurisdiction, (iii)
makes an assignment for the benefit of its creditors, (iv) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Grantee or of any substantial
part of Grantee's property or (v) takes action for the purpose of any of the foregoing.

(e) Involuntary Insolvency. Without consent by Grantee, a court or government
authority enters an order, and such order is not vacated within 60 days, (i) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Grantee or with
respect to any substantial part of Grantee's property, (ii) constituting an order for relief or
- approving a petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other
debtors' relief law of any jurisdiction or (iii) ordering the dissolution, winding-up or liquidation
of Grantee.

H New Encumbrances. Any lien is recorded against all or any part of the Real
Property or the Project without MOHCD's prior written consent, and the lien is not removed
~ from title or otherwise remedied to MOHCD's satisfaction within thirty (30) days after Grantee's
receipt of written notice from MOHCD to cure the default, or, if the default cannot be cured
within a thirty (30) day period, Grantee will have sixty (60) days to cure the default, or any
longer period of time deemed necessary by MOHCD, provided that Grantee commences to cure
the default within the thirty (30) day period and diligently pursues the cure to completion.

() Damage or Destruction. All or a substantial or material portion of the Project is
damaged or destroyed by fire or other casualty or is condemned, seized or appropriated by any
non-City governmental agency or subject to any action or other proceeding instituted by any A
non-City governmental agency for any purpose with the result that the Project cannot be operated
for its intended purpose.

(h) Dissolution. Grantee or Grantee's general partners are dissolved or liquidated or
merged with or into any other entity or 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 all or substantially all of Grantee's assets are sold or
otherwise transferred except as permitted.
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1) Assignment Without MOHCD's prior written consent, Grantee assigns or
attempts to assign any rights or interest under this Agreement or encumber its interests
hereunder, whether voluntarily or involuntarily, or voluntarily or involuntarily assigns or
attempts to sell, lease, assign, encumber or otherwise transfer all or any portion of the ownership
interests in Grantee or of its right, title or interest in the Project or the Real Property, other than:
(a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in
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

- (c) transfers from Borrower to a limited partnership or limited liability company formed for the
tax credit syndication of the Project, where Borrower or an affiliated nonprofit public benefit
corporation is the sole general partner or manager of that entity; (d) transfers of the general
partner's or manager's interest in Borrower to a nonprofit public benefit corporation approved in
advance by the City; (e) transfers of any limited partnership or membership interest in Borrower
to an investor pursuant to the tax credit syndication of the Project or any subsequent transfer of a
limited partnership interest in Borrower by an investor limited partner in Borrower, or any direct
or indirect transfer of a limited partnership interest or membership interest in any investor limited
partner in Borrower; (f) any transfer permitted under the City Documents; or (g) the grant or
exercise of an option agreement between Borrower and Borrower's general partner or manager or
any of its affiliates in connection with the tax credit syndication of the Project. 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.

(]) Account Transfers. Without MOHCD's prior written consent, to the extent such
consent is required pursuant to this Agreement, Grantee transfers, or authorizes the transfer of,
funds in any account required or authorized under this Agreement.

. L Changed Financing Condition. Any material adverse change occurs in the
financial condition or operations of Grantee, such as a loss of services funding or rental subsidies
(excluding the reduction of any Subsidy Payment hereunder) that has a material adverse impact
on the Project.

An Event of Default under this Agreement that remains uncured shall be a default under
the City Loan Documents.

112 Remedies Upon Event of Default. Upon and during the continuance of an Event of
Default, City may do any of the following, 1nd1v1dually or in combination with any other
remedy:

(a) Termination. City may terminate this Agreement by giving a written termination
notice to Grantee and, on the date specified in such notice, this Agreement shall terminate and all
_rights and obligations of Grantee hereunder shall be extinguished. In the event of such
termination, the City will allow Grantee to use previously disbursed Subsidy Payment funds to
pay for only Operating Costs incurred prior to the termination date. The remaining balance of
any Subsidy Payment not used to pay for previously incurred Operating Costs must be returned
to the City.

(b) Withholding of Grant Funds. City may withhold all or any portion of Grant
Funds not yet disbursed hereunder. Any Grant Funds withheld pursuant to this Section and
subsequently disbursed to Grantee after cure of applicable Events of Default shall be dlsbursed
without interest.
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(©) Offset. City may offset against all or any portion of undisbursed Grant Funds
hereunder or against any payments due to Grantee under the MOHCD Loan Agreement or any
other agreement between Grantee and City the amount of any outstanding Loss incurred by any
Indemnified Party, including any Loss incurred as a result of the Event of Default.

@ Return of Grant Funds. City may demand the immediate return of any
previously disbursed Grant Funds that have been claimed or expended by Grantee in breach of
the terms of this Agreement, together with interest thereon from the date of disbursement at the
maximum rate permitted under applicable law.

11.3 Remedies Nonexclusive. Each of the remedies provided for in this Agreement may be
exercised individually or in combination with any other remedy available under this Agreement,
any other City Document and/or Applicable Laws. The remedies contained herein are in
addition to all other remedies available to City at law or in equity by statute or otherwise and the
exercise of any such remedy shall not preclude or in any way be deemed to waive any other
remedy.

ARTICLE12
DISCLOSURE OF INFORMATION AND DOCUMENTS

12.1 Proprietary or Confidential Information of City. Grantee understands and

. acknowledges that, in the performance of this Agreement or in contemplation thereof, Grantee
may have access to private or confidential information that may be owned or controlled by City
and that such information may contain proprietary or confidential information, the disclosure of
which to third parties may be damaging to City. Grantee agrees that all information disclosed by
City to Grantee shall be held in confidence and used only in the performance of this Agreement.
Grantee shall exercise the same standard of care to protect such information as a reasonably
prudent nonprofit entity would use to protect its own proprietary or confidential data.

12.2 - Sunshine Ordinance. Grantee 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 (REPs) and all othet records of communications between City and
persons or entities seeking contracts, shall 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 Grantee 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. '

12.3 Financial Projections. Pursuant to San Francisco Administrative Code Section 67.32,
Grantee has on or before the date hereof provided to City financial projections, including profit
and loss figures, for the Project. The Grantee acknowledges and agrees that the financial
projections and audited financial statements required under this Agreement shall be public
records subject to disclosure upon request. '

ARTICLE 13
ASSIGNMENTS AND SUBCONTRACTING

1 o
21|Page 2910



13.1 No Assignment by Grantee. Grantee shall not, either directly or indirectly, assign,
transfer, hypothecate, subcontract or delegate all or any portion of this Agreement or any rights,
duties or obligations of Grantee hereunder without the prior written consent of City. This
Agreement shall not, nor shall any interest herein, be a551gnable as to the interest of Grantee
involuntarily or by operation of law without the prior written consent of City. A change of
ownership or control of Grantee or a sale or transfer of substantially all of the assets of Grantee
shall be deemed an assignment for purposes of this Agreement. Notwithstanding any provision
of this Agreement to the contrary, this Section 13.1 shall not prevent transfers that are expressly
permitted under the City Loan Documents.

13.2 Agreement Made in Violation of this Article. Any agreement made in violation of
Section 13.1 shall confer no rights on any person or entity and shall automatxcally be null and
void.

13.3  Subcontracting. Grantee shall not subcontract or assign any portion of this Agreement
to any other party without the prior written consent of City; notwithstanding the foregoing,
Grantee may subcontract for property management and maintenance without the consent of the -
City. .

13.4 Grantee Retains Responsibility. Grantee shall in all events remain liable for the
performance by any assignee or subgrantee of all of the covenants terms and conditions
contained in this Agreement.

ARTICLE 14
INDEPENDENT CONTRACTOR STATUS

14.1 Nature of Agreement. Grantee shall be deemed at all times to be an independent
contractor and is solely responsible for the manner in which Grantee uses the Grant Funds.
Grantee shall at all times remain solely liable for the acts and omissions of Grantee, its officers
and directors, employees and agents. Nothing in this Agreement shall be construed as creating a
partnership, joint venture, employment or agency relationship between City and Grantee.

14.2 Direction. Any terms in this Agreement referring to direction or instruction from
MOHCD or City shall be construed as providing for direction as to policy and the result of
Grantee's work only, and not as to the means by which such a result is obtained.

14.3 Consequences of Recharacterization.

(a) Should City, in its discretion, or a relevant taxing authority such as the Internal
Revenue Service or the State Employment Development Division, or both, determine that
Grantee is an employee for purposes of collection of any employment taxes, the amounts payable
under this Agreement shall be reduced by amounts equal to both the employee and employer
portions of the tax due (and offsetting any credits for amounts already paid by Grantee which can
be applied against this 11ab111ty) City shall subsequently forward such amounts to the relevant
taxing authority.

(b) Should a relevant taxing authority determine a liability for past services
performed by Grantee for City, upon notification of such fact by City, Grantee shall promptly
remit such amount due or arrange with City to have the amount due withheld from future
payments to Grantee under this Agreement (again, offsetting any amounts already paid by
Grantee which can be applied as a credit against such liability).

(©) A determination of employment status pursuant to either subsection (a) or (b) of
this Section 14.3 shall be solely for the purposes of the particular tax in question, and for all
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other purposes of this Agreement, Grantee shall not be considered an employee of City.
Notwithstanding the foregoing, if any court, arbitrator, or administrative authority determine
that Grantee is an employee for any other purpose, Grantee agrees to a reduction in City's
financial liability hereunder such that the aggregate amount of Grant Funds under this
Agreement does not exceed what would have been the amount of such Grant Funds had the
court, arbitrator, or administrative authority had not determined that Grantee was an
employee.

ARTICLE 15
NOTICES AND OTHER COMMUNICATIONS

15.1 Requirements. Unless otherwise specifically provided herein, all notices, consents,
directions, approvals, instructions, requests and other communications hereunder shall be in
writing, shall be addressed to the person and address set forth below and shall be (a) deposited in
the U.S. mail, first class, certified with return receipt requested and with appropriate postage, (b)
hand delivered, (c) sent by facsimile (if a facsimile niimber is provided below), provided that a
copy of such notice shall be deposited in the U.S. mail, first class, or (d) deposited with a
nationally-recognized overnight delivery service, provided that next business-day delivery is
requested: ‘

If to MOHCD or City: Mayor’s Office of Housing and Community Development
One South Van Ness, 5% Floor
San Francisco, CA 94103
Attn: Asset Manager
Telephone No.: 415-701-5500
Facsimile No.: 415-701-5501

If to Grantee: Broadway Sansome Associates, L.P.
1525 Grant Avenue
San Francisco, CA 94133
Attention: Executive Director

With a copy to:
Silicon Valley Bank
555 Mission Street San Francisco, CA 94105
Attn: Vice President

With a copy to: Raymond James

880 Carillon Parkway

St. Petersburg, FI. 33716

Attention: General Counsel

- 15.2 Effective Date. All communications sent in accordance with Section 15.1 shall become
effective on the date of receipt. Such date of receipt shall be determined by: (a) if mailed, the
return receipt, completed by the U.S. postal service; (b) if sent by hand delivery, a receipt
executed by a duly authorized agent of the party to whom the notice was sent; (c) if sent by
facsimile, the date of telephonic confirmation of receipt by a duly authorized agent of the party
to whom the notice was sent or, if such confirmation is not reasonably practicable, the date
indicated in the facsimile machine transmission report of the party giving such notice; or (d) if
sent by nationally-recognized overnight delivery service, the next business day following deposit
therewith, provided that next business-day delivery is requested.
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15.3 Change of Address. From time to time any party hereto may designate a new address
for purposes of this Article 15 by notice to the other party.

- ARTICLE 16
COMPLIANCE

16.1 Left blank by agi'eement of the Parties.
16.2 Nondiscrimination; Penalties.

(a)  Grantee Shall Not Discriminate. In the performance of this Agreement, Grantee
agrees not to discriminate against any employee, City and County employee working with such
grantee or subgrantee, applicant for employment with such grantee or subgrantee, or against any
person seeking accommodations, advantages, facilities, privileges, services, or membership in all
business, social, or other establishments or organizations, on the basis of the fact or perception of
a person’s race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual
orientation, gender identity, domestic partner status, marital status, 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. Grantee shall incorporate by reference in all subcontracts the
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative
Code and shall require all subgrantees to comply with such provisions. Grantee’s failure to
comply with the obligations in this subsection shall constitute a material breach of this
Agreement. :

(¢)  Non-Discrimination in Benefits. Grantee 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 12B.2(b) of the San Francisco Administrative Code.

(@)  Condition to Contract. As a condition to this Agreement, Grantee shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form
HRC-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Human Rights Commission.

(¢)  Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C 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.
Grantee shall comply fully with and be bound by all of the provisions that apply to this
Agreement under such Chapters of the Administrative Code, including the remedies provided in
such Chapters. Without limiting the foregoing, Grantee understands that pursuant to Sections
12B.2(h) and 12C.3(g) of the San Francisco Administrative Code, a penalty of Fifty Dollars
($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 Grantee and/or deducted
from any payments due Grantee.

16.3 MacBride Principles--Northern Ireland. Pursuant to San Francisco Administrative
Code Section 12F.5, City urges companies doing business in Northern Ireland to move towards
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resolving employment inequities, and encourages such companies to abide by the MacBride
Principles. 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
Grantee acknowledges and agrees that he or she has read and understood this Section.

164 Tropical Hardwood and Virgin Redwood Ban. Pursuant to Section 804(b) of the San
Francisco Environment Code, City urges all grantees not to import, purchase, obtain, or use for
any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or v1rg1n
redwood wood product.

16.5 Drug-Free Workplace Policy. Grantee acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or
use of a controlled substance is prohibited on City premises. Grantee and its employees, agents
or assigns shall comply with all terms and provisions of such Act and the rules and regulations

- promulgated thereunder.

16.6 Resource Conservation; Liquidated Damages. Chapter 5 of the San Francisco
Environment Code (Resource Conservation) is incorporated herein by reference. Failure by
Grantee to comply with any of the applicable requirements of Chapter 5 will be deemed a
material breach of contract. If Grantee fails to comply in good faith with any of the provisions of
Chapter 5, Grantee shall be liable for liquidated damages in an amount equal to Grantee's net
profit under this Agreement, or five percent (5%) of the total contract amount , whichever is
greater. Grantee acknowledges and agrees that the liquidated damages assessed shall be payable
to City upon demand and may be offset agalnst any monies due to Grantee from any contract
with City.

16.7 Compliance with ADA. Grantee acknowledges that, pursuant to the ADA, programs,
services and other activities provided by a public entity to the public, whether directly or through
a grantee or contractor, must be accessible to the disabled public. Grantee shall not discrithinate
against any person protected under the ADA in connection with its activities hereunder and shall
comply at all times with the provisions of the ADA.

16.8 Requiring Minimum Compensation for Employees.

~a. - Grantee agrees to comply fully with and be bound by all of the provisions of the
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and
rules. The provisions of Chapter 12P are incorporated herein by reference and made a part of -
this Agreement as though fully set forth. The text of the MCO is available on the web at
www.sfgov.org/olse/mco. A partial listing of some of Grantee's obligations under the MCO is
set forth in this Section. Grantee is required to comiply with all the provisions of the MCO,
irrespective of the listing of obligations in this Section.

b. . The MCO requires Grantee to pay Grantee's employees a minimum hourly gross
compensation wage rate and to provide minimum compensated and uncompensated time off.
The minimum wage rate may change from year to year and Grantee is obligated to keep
- informed of the then-current requirements. Any subcontract entered into by Grantee shall
require the subgrantee to comply with the requirements of the MCO and shall contain contractual
obligations substantially the same as those set forth in this Section. It is Grantee’s obligation to
ensure that any subgrantees of any tier under this Agreement comply with the requirements of
the MCO. If any subgrantee under this Agreement fails to comply, City may pursue any of the
remedies set forth in this Section against Grantee.
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c. Grantee shall not take adverse action or otherwise discriminate against an
employee or other person for the exercise or attempted exercise of rights under the MCO. Such
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be
rebuttably presumed to be retaliation prohibited by the MCO.

d. Grantee shall maintain employee and payroll records as required by the MCO. If
Grantee fails to do so, it shall be presumed that the Grantee paid no more than the minimum
wage required under State law.

e.The City is authorized to inspect Grantee’s job sites and conduct interviews with
. employees and conduct audits of Grantee

f. Grantee’s commitment to provide the Minimum Compensation is a material element of
the City's consideration for this Agreement. The City in its sole discretion shall determine
whether such a breach has occurred. The City and the public will suffer actual damage that will
be impractical or extremely difficult to determine if the Grantee fails to comply with these
requirements. Grantee agrees that the sums set forth in Section 12P.6.1 of the MCO as
liquidated damages are not a penalty, but are reasonable estimates of the loss that the City and
the public will incur for Grantee’s noncompliance. The procedures governing the assessment of
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P.

g. Grantee understands and agrees that if it fails to comply with the requirements of
the MCO, the City shall have the right to pursue any rights or remedies available under Chapter
12P (including liquidated damages), under the terms of the contract, and under applicable law.
If, within 30 days after receiving written notice of a breach of this Agreement for violating the
MCO, Grantee fails to cure such breach or, if such breach cannot reasonably be cured within
such period of 30 days, Grantee fails to commence efforts to cure. within such period, or
thereafter fails diligently to pursue such cure to completion, the City shall have the right to
pursue any rights or remedies available under applicable law, including those set forth in Section
12P.6(c) of Chapter 12P. Each of these remedies shall be exercisable individually or in .
combination with any other rights or remedies available to the City.

h. Grantee 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 MCO.

1. If Grantee is exempt from the MCO when this Agreement is executed because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000,
but Grantee later enters into an agreement or agreements that cause Grantee to exceed that
amount in a fiscal year, Grantee shall thereafter be required to comply with the MCO under this
Agreement. This obligation arises on the effective date of the agreement that causes the
cumulative amount of agreements between the Grantee and thlS department to exceed $25,000 in
the fiscal year.

16.9 Limitations on Contributions. Through execution of this Agreement, Grantee
acknowledges that it is familiar with Section 1.126 of the City's Campaign and Governmental
Conduct Code, which prohibits any person who contracts with the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease
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- of any land or building, or for a grant, loan or loan guarantee, from making any campaign
contribution to (1) an individual holding a City elective office if the contract must be approved
by the individual, a board on which that individual serves, or a board on which an appointee of
that individual serves, (2) a candidate for the office held by such individual, or (3) a committee
controlled by such individual, at any time from the commencement of negotiations for the
contract until the later of either the termination of negotiations for such contract or six months
after the date the contract is approved. Grantee acknowledges that the foregoing restriction
applies only if the contract or a combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.
Grantee further acknowledges that the prohibition on contributions applies to each prospective .
party to the contract; each member of Grantee's board of directors; Grantee's chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 20 percent in Grantee; any subgrantee listed in the bid or
contract; and any committee that is sponsored or controlled by Grantee. Additionally, Grantee
acknowledges that Grantee must inform each of the persons described in the preceding sentence
of the prohibitions contained in Section 1.126.

16.IO First Soufce Hiring Program.

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 shall 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 shall have the meanings
assigned to such terms in Chapter 83.

b. First Source Hiring Agreement. As an essential term of, and consideration for,
any contract or property contract with the City, not exempted by the FSHA, the Contractor shall
enter into a first source hiring agreement (“agreement”) with the City, on or before the effective
date of the contract or property contract. Contractors shall also enter into an agreement with the
City for any other work that it performs in the City. Such agreement shall:

(1)  Set appropriate hiring and retention goals for entry level positions. The
employer shall agree to achieve these hiring and retention goals, or, if unable to achieve these
goals, to establish good faith efforts as to its attempts to do so, as set forth in the agreement. The
agreement shall take into consideration the employer's participation in existing job training,
referral and/or brokerage programs. Within the discretion of the FSHA, subject to appropriate
modifications, participation in such programs maybe certified as meeting the requirements of this
Chapter. Failure either to achieve the specified goal, or to establish good faith efforts will
constitute noncompliance and will subject the employer to the provisions of Section 83.10 of this
Chapter.

(2)  Set first source interviewing, recruitment and hiring requirements, which
will provide the San Francisco Workforce Development System with the first opportunity to
provide qualified economically disadvantaged individuals for consideration for employment for
entry level positions. Employers shall consider all applications of qualified economically
disadvantaged individuals referred by the System for employment; provided however, if the
employer utilizes nondiscriminatory screening criteria, the employer shall have the sole
discretion to interview and/or hire individuals referred or certified by the San Francisco
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Workforce Development System as being qualified economically disadvantaged individuals. The
duration of the first source interviewing requirement shall be determined by the FSHA and shall
be set forth in each agreement, but shall not exceed 10 days. During that period, the employer
may publicize the entry level positions in accordance with the agreement. A need for urgent or
temporary hires must be evaluated, and appropriate provisions for such a situation must be made
in the agreement. -

(3)  Set appropriate requirements for providing notification of available entry
level positions to the San Francisco Workforce Development System so that the System may
train and refer an adequate pool of qualified economically disadvantaged individuals to
participating employers. Notification should include such information as employment needs by
occupational title, skills, and/or experience required, the hours required, wage scale and duration
of employment, identification of entry level and training positions, identification of English
language proficiency requirements, or absence thereof, and the projected schedule and
procedures for hiring for each occupation. Employers should provide both long-term job need
projections and notice before initiating the interviewing and hiring process. These notification
requirements will take into consideration any need to protect the employer's proprietary
information.

(4)  Set appropriate record keeping and monitoring requirements. The First
Source Hiring Administration shall develop easy-to-use forms and record keeping requirements
for documenting compliance with the agreement. To the greatest extent possible, these
requirements shall utilize the employer's existing record keeping systems, be nonduplicative, and
facilitate a coordinated flow of information and referrals.

(5)  Establish guidelines for employer good faith efforts to comply with the
first source hiring requirements of this Chapter. The FSHA will work with City departments to
develop employer good faith effort requirements appropriate to the types of contracts and
- property contracts handled by each department. Employers shall appoint a liaison for dealing
with the development and implementation of the employer's agreement. In the event that the
FSHA finds that the employer under a City contract or property contract has taken actions
primarily for the purpose of circumventing the requirements of this Chapter, that employer shall
be subject to the sanctions set forth in Section 83.10 of this Chapter.

(6)  Set the term of the requirements.

(7)  Set appropriate enforcement and sanctioning standards consistent with this
Chapter. :

(8)  Set forth the City's obligations to develop training programs, job apphcant
referrals technical assistance, and information systems that assist the employer in complymg
with this Chapter.

(9)  Require the Grantee to include notice of the requirements of this Chapter
in leases, subleases, and other occupancy contracts.

c. Hiring Decisions. Contractor shall make the final determination of whether an
Economically Disadvantaged Individual referred by the System is “qualified” for the position.
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~d. Exceptions. Upon application by Employer, 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. Contractor 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 contractor'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
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, totahng 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 an employer and who is hired in an entry
level position is at least one year;

29(Pag .
[Page 2218



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

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 shall be made by the FSHA.

f. Subcontracts. Any subcontract entered into by Contractor shall require the
subcontractor to comply with the requirements of Chapter 83 and shall contain contractual
obligations substantially the same as those set forth in this Section.

16.11 Prohibition on Political Activity with City Funds. In accordance with S. F.
Administrative Code Chapter 12.G, no funds appropriated by the City and County of San
Francisco for this Agreement may be expended for organizing, creating, funding, participating
in, supporting, or attempting to influence any political campaign for a candidate or for a ballot
measure (collectively, “Political Activity”). The terms of San Francisco Administrative Code
Chapter 12.G are incorporated herein by this reference. Accordingly, an employee working in
any position funded under this Agreement shall not engage in any Political Activity during the
work hours funded hereunder, nor shall any equipment or resource funded by this Agreement be
used for any Political Activity. In the event Grantee, or any staff member in association with
Grantee, engages in any Political Activity, then (i) Grantee shall keep and maintain appropriate
records to evidence compliance with this Section, and (ii) Grantee shall have the burden to prove
that no funding from this Agreement has been used for such Political Activity. Grantee agrees to
cooperate with any audit by the City or its designee in order to ensure compliance with this
Section. In the event Grantee violates the provisions of this Section, the City may, in addition to
any other rights or remedies available hereunder, (i) terminate this Agreement and any other
agreements between Grantee and City, (ii) prohibit Grantee from bidding on or receiving any
new City contract for a period of two (2) years, and (iii) obtain reimbursement of all funds
previously disbursed to Grantee under this Agreement.

16.12 Preservative-treated Wood Containing Arsenic. Grantee may not purchase
preservative-treated wood products containing arsenic in the performance of this Agreement
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
term “preservative-treated wood containing arsenic” shall mean wood 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. Grantee 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 Grantee from
purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
“saltwater immersion” shall mean a pressure-treated wood that is used for construction purposes .
or facilities that are partially or totally immersed in saltwater.
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16.13 Supervision of Minors. Grantee, and any subgrantees, shall comply with California
Penal Code section 11105.3 and request from the Department of Justice records of all
convictions or any arrest pending adjudication involving the offenses specified in Welfare and
Institution Code section 15660(a) of any person who applies for employment or volunteer
‘position with Grantee, or any subgrantee, in which he or she would have supervisory or
disciplinary power over a minor under his or her care.

If Grantee, or any subgrantee, is providing services at a City park, playground,
recreational center or beach (separately and collectively, “Recreational Site”), Grantee shall not
hire, and shall prevent its subgrantees from hiring, any person for employment or volunteer
position to provide those services if that person has been convicted of any offense that was listed
in former Penal Code section 11105.3 (h)(1) or 11105.3(h)(3).

If Grantee, or any of its subgrantees, hires an employee or volunteer to provide services
to minors at any location other than a Recreational Site, and that employee or volunteer has been
convicted of an offense specified in Penal Code section 11105.3(c), then Grantee shall comply,
and cause its subgrantees to comply with that section and provide written notice to the parents or
guardians of any minor who will be supervised or disciplined by the employee or volunteer not
less than ten (10) days prior to the day the employee or volunteer begins his or her duties or
tasks. Grantee shall provide, or cause its subgrantees to provide City with a copy of any such
notice at the same time that it provides notice to any parent or guardian.

Grantee shall expressly require any of its subgrantees with supervisory or disciplinary
power over a minor to comply with this section of the Agreement as a condition of its contract
with the subgrantee.

Grantee acknowledges and agrees that failure by Grantee or any of its subgrantees to
comply with any. prov151on of this section of the Agreement shall constitute an Event of Default.

16.14 Protectlon of Private Information. Grantee agrees to comply fully with and be
bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code
(“Protection of Private Information”), including the remedies provided. The provisions of
Chapter 12M are incorporated herein by reference and made a part of this Agreement as though
fully set forth. Capitalized terms used in this Section and not defined in this Agreement shall
have the meanings assigned to such terms in Chapter 12M. Consistent with the requlrements of
Chapter 12M, Grantee agrees to all of the following: ‘

(a) Neither Grantee nor any of its sub grantees shall disclose Private Information
obtained from the City in the performance of this Agreement to any other subgrantee, person, or
other entity, unless one of the following is true:

- (1)  The disclosure is authorized by this Agreement;

(2)  The Grantee received advance written approval from the Contracting
Department to disclose the information; or

.(3)  The disclosure is expressly required by a judicial order.

(b) Any disclosure or use of Private Information authorized by this Agreement shall
be in accordance with any conditions or restrictions stated in this Agreement. Any disclosure or
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use of Private Information authorized by a Contracting Department shall be in accordance with
any conditions or restrictions stated in the approval.

(c) "Private Information" shall mean 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.

(d) Any failure of Grantee to comply with Chapter 12M shall be a material breach of
this Agreement. In such an event, in addition to any other remedies available to it under equity
or law, the City may termmate this Agreement, debar Grantee, or bring a false claim action
against Grantee.

16.15 Public Access to Meetings and Records. If the Grantee 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, the Grantee
-shall comply with and be bound by all the applicable provisions of that Chapter. By executing
this Agreement, the Grantee agrees to open its meetings and records to the public in the manner -
set forth in Sections 121..4 and 12L..5 of the Administrative Code. The Grantee 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. The Grantee acknowledges that
its material failure to comply with any of the provisions of this paragraph shall constitute a
material breach of this Agreement. The Grantee further acknowledges that such material breach
of the Agreement shall be grounds for the City to terminate and/or not renew the Agreement,
partially or in its entirety. :

16.16 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 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.

Grantee shall remove all graffiti from any real property owned or leased by Grantee in
the City and County of San Francisco within forty eight (48) hours of the earlier of Grantee'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 Grantee to breach any
lease or other agreement that it may have concerning its use of the real property. The term
“oraffiti” 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” shall not include: (1) any sign or banner that is
authorized by, and in compliance with, the applicable requirements of the San Francisco Public
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) 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 ef seq.) or as a work of
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. Sections 101 ef seq.).
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, Any failure of Grantee to comply with this Section shall constitute an Event 6f Default of
. this Agreement. ' '

16.17 Food Service Waste Reduction Requirements. Grantee 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, Grantee agrees that if it
breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine; further, Grantee 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 shall not be considered a penalty, but rather agreed
monetary damages sustained by City because of Grantee’s failure to comply with this provision.

16.18 Slavery Era Disclosure.

(a) Grantee acknowledges that this Agreement shall not be binding upon the City
until the Director receives the affidavit required by the San Francisco Administrative Code’s
Chapter 12Y, “San Francisco Slavery Era Disclosure Ordinance.”

(b)  Inthe event the Director finds that Grantee has failed to file an affidavit as
required by Section 12Y.4(a) and this Agreement, or has willfully filed a false affidavit, the
Grantee shall be liable for liquidated damages in an amount equal to the Grantee's net profit on
the Agreement, 10 percent of the total amount of the Agreement, or $1,000, whichever is greatest
as determined by the Director. Grantee acknowledges and agrees that the liquidated damages
assessed shall be payable tothe City upon demand and may be set off against any monies due to
the Grantee from any Agreement with the City.

(c) Grantee shall maintain records necessary for monitoring their compliance with -
this provision. ' '

16.19 Compliance with Other Laws. Without limiting the scope of any of the preceding
sections of this Article 16, Grantee shall keep itself fully informed of City’s Charter, codes,
ordinances and regulations and all state, and federal laws, rules and regulations affecting the
performance of this Agreement and shall at all times comply with such Charter codes,
ordinances, and regulations rules and laws.

ARTICLE 17
MISCELLANEOUS

17.1 No Waiver. No waiver by MOHCD or City of any default or breach of this Agreement
shall be implied from any failure by MOHCD or City to take action on account of such default if
such default persists or is repeated. No express waiver by MOHCD or City shall affect any
default other than the default specified in the waiver and shall be operative only for the time and
to the extent therein stated. Waivers by City or MOHCD of any covenant, term or condition
contained herein shall not be construed as a waiver of any subsequent breach of the same
covenant, term or condition. The consent or approval by MOHCD or City of any action
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requiring further consent or approval shall not be deemed to waive or render unnecessary the
consent or approval to or of any subsequent similar act.

17.2 Modification. This Agreement may not be modified, nor may compliance with any of its
terms be waived, except by Wntten instrument executed and approved in the same manner as this
Agreement.

17.3 Administrative Remedy for Agreement Interpretation. Should any question arise as
to the meaning or intent of this Agreement, the question shall, prior to any other action or resort
to any other legal remedy, be referred to the director or president, as the case may be, of
MOHCD who shall decide the true meaning and intent of the Agreement. Such dec1s1on shall be
final and conclusive.

174 Governing Law; Venue. The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California, without regard to its conflict
of laws principles. Venue for all litigation relative to the formatlon interpretation and
,performance of this Agreement shall be in San Franmsco :

17.5 Headmgs All article and section headings and captions contained in this Agreement are
for reference only and shall not be considered in construing this Agreement.

17.6 Entire Agreement. This Agreement and the Application Documents set forth the entire
Agreement between the parties, and supersede all other oral or written provisions. If there is any
conflict between the terms of this Agreement and the Application Documents, the terms of this
Agreement shall govern. The following appendices are attached to and a part of this Agreement:

Exhibit A, List of Relocated Households

Exhibit B, Real Property Legal Description

Exhibit C, Annual Operating Budget :
Exhibit D, Lobbying/Debarment Certification Form
Exhibit E, Annual Monitoring Report

17.7  Certified Resolution of Signatory Authority. Upon request of City, Grantee shall
deliver to City a copy of the corporate resolution(s) authorizing the execution, delivery and
performance of this Agreement, certified as true, ‘accurate and complete by the secretary or
assistant secretary of Grantee.

17.8  Severability. Should the application of any provision of this Agreement to any particular
facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (a) the validity of other provisions of this Agreement shall not be affected or

"impaired thereby, and (b) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the parties and shall be reformed without further action by the parties to the
extent necessary to make such provision valid and enforceable.

17.9  Successors; No Third-Party Beneficiaries. Subject to the terms of Article 13, the terms
of this Agreement shall be binding upon, and inure to the benefit of, the parties hereto and their
successors and assigns. Nothing in this Agreement, whether express or implied, shall be
construed to give any person or entity (other than the parties hereto and their respective
successors and assigns and, in the case of Article 9, the ITndemnified Parties) any legal or
equitable right, remedy or claim under or in respect of this Agreement or any covenants,
conditions or provisions contained herein.



17.10 Survival of Terms. The obligations of Grantee and the terms of the following provisions
~ of this Agreement shall survive and continue following expiration or termination of this
- Agreement:

Section 6.4  Financial Statements.
Section 6.5  Books and Records.
Section 6.6  Inspection and Audit.
Section 6.7 . Submitting False Claims;

Monetary Penalties
Section 6.8  Ownership of Results.
Article 7 Taxes

Article 9 Indemnification and
" General Liability
Section 10.4 Required Post-Expiration
Coverage.

Article 12 Disclosure of Information
and  Documents

Section 13.4 Grantee Retains .
Responsibility.

Section 14.3 Consequences of
Recharacterization.

Article 17 Miscellaneous
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17.11 Further Assurances. From and after the date of this Agreement, Grantee agrees to do
such things, perform such acts, and make, execute, acknowledge and deliver such documents as
may be reasonably necessary or proper and usual to complete the transactions contemplated by
this Agreement and to carry out the purpose of this Agreement in accordance with this
Agreement. ' '

17.12 Dispute Resolufion Procedure. Intentionally omitted.

17.13 Cooperative Drafting. This Agreement has been drafted through a cooperative effort of
‘both parties, and both parties have had an opportunity to have the Agreement reviewed and
revised by legal counsel. No party shall be considered the drafter of this Agreement, and no
presumption or rule that an ambiguity shall be construed against the party drafting the clause
shall apply to the interpretation or enforcement of this Agreement

[REMAINDER OF PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed as of the date first specified herein.

CITY:

CITY AND COUNTY OF SAN
FRANCISCO,
a municipal corporation

By: :
Edwin M. Lee
Mayor

By:
Olson Lee

Director, Mayor’s Ofﬁce of Housing
and Community Development

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney-

By:

Deputy City Attorney
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GRANTEE:

By signing this Agreement, I certify that I
comply with the requirements of the Minimum
Compensation Ordinance, which entitle Covered
Employees to certain minimum hourly wages
and compensated and uncompensated time off.

I have read and understood Section 16.2, the
City’s statement urging companies doing
business in Northern Ireland to move towards
resolving employment inequities, encouraging
compliance with the MacBride Principles, and
urging San Francisco companies to do business
with corporations that abide by the MacBride
Principles.

Broadway Sansome Associates, L.P.

a California limited partnership

By: CHINATOWN COMMUNITY
DEVELOPMENT CENTER,
a California nonprofit public benefit
corporation, its General Partner

By:

Name: Norman Fong
Its: Executive Director

Federal Tax ID #: -

City Vendor Number:
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. EXHIBIT A
List of Relocated Households
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EXHIBIT A

Former

# ofHH member:

Head of H

Comments

“INew, was not displaced

53 M Head of H
12/20/1970 45 F
11/11/2005 10 F
9/16/2009 7 M

#3B

10/18/1958

Head of H

4/27/1966

50

6/22/2005

o1k K

Chao Peng Guan did not move in.

eleste Lee was displaced with family.

Kim Lee - deceased

: 47.,;

6/6/1966

50

fihg Tae Mei did not move in

0/19/195

11/24/1927

3/10/1936

9715/1963

New, was not displaced

New, was not displaced

Bing Yuan

Yan Ying

‘Wei Zhong 7 2/17/1960 56 M
Dai Di Wu 3/28/1960 56 F
Keng Heng Li 2/20/1987 29 M
Keng Hua Li 4/28/1991 25 M
Yena Li 12/10/1992 23 F
Lingling Zhang 8/24/1990 26 F
Cherry Zhang i 8/13/2014 2 F

M

Ed

F

Headof H .
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EXHIBIT B
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:

SEE ATTACHED

Exhibit B
2229



ORDER NO, : 0224011845-KN

[¥~]

EXHIBIT 3

The land referred to is sltuated in the County of San Francisco, City of San Francisco, State of
California, and is described as follows:

PARCEL ONE

COMMENCING at the point of mtersect:on of the southerly line of Broadway and the westerly
line of Battery Street; running thence southerly and along said line of Battery Street 70 feet;
thence at a right angle westerly 137 feet 6 inches; thence at a right angle northerly 70 feet to
the southerly line of Broadway; thence at a right angfe easterly along said line of Broadway 137
feet 6 inches to the point of commencement.

EXCEPTING THEREFROM that portion of said land described in the Director's Deed from the
State of California to Spencer Mastick et al recorded April 17, 1956 in Book 6827 Page 67,
Official Records of the City and County of San Francisco.,

Being a portion of Assessor’s Block No.165.
PARCEL TWO

COMMENCING at the intersection of the southerly line of Broadway with the line common to the
properties, now or formerly, of Spencer Mastick et al and of D.F. DeBernardi and Co., a
corporation, sald intersection being distant S. 80°54'41” W., 137.57 feet from the westerly line
of Battery Street; thence along said line of Broadway, S. 80°54'41” W., 20.00 feet to a line
common to the properties, now or formerly, of Spencer Mastick et al and of Charles Morosin et
ux; thence along said common property line S. 9°05'19” E., 70.00 feet; thence N. 80°5441” E,,
20.00 feet to the aforesaid common property line of Spencer Mastick et al and of D.F.
DeBernardi and Co.; thence along last said common property line N. 9°05°19"W., 70.00 feet to
the point of commencement

Being a portion of Assessor’s Block No.165.

PARCEL THREE

COMMENCING at a point on the easterly line of Sansome Street distant thereon 50 feet
southerly from the southerly line of Broadway; running thence southerly along said line of
Sansome Street 20 feet to the northerly line of Stevens Alley; thence at a right angle easterly
along said line of Stevens Alley 50 feet; thence at a right angle northerly 20 feet; thence at a
right angle westerly 50 feet to the point of commencement.

Being a portion of Assessor’s Block No.165.

PARCEL FOUR

COMMENCING at a point on the southerly line of Broadway distant thereon 49 feet easterly
from the easterly line of Sansome Street; running thence easterly along said line of Broadway

Page 1 of 3.
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21 feet to the westerly line of Stevens Alley; thence at a right angle southerly along said line of
Stevens Alley 70 feet to the northerly line of Stevens Alley; thence at a right angle westerly
along said northerly line of Stevens Alley 20 feet; thence at a right angle northerly 20 feet;
thence at a right angle westerly 1 foot; thence at a right angle northerly 50 feet to the point of
commencement.

Being a portion of Assessor’s Block No.165,
PARCEL FIVE:

COMMENCING at the point of intersection of the southerly line of Broadway with the easterly
line of Sansome Street; running thence easterly and along said southerly line of Broadway 49
feet; thence at a right angle southerly 50 feet; thence at a right angle westerly 49 feet o the
easterly line of Sansome Street; thence at a right angle northerly along said line of Sansome
Street 50 feet, to the southerly line of Broadway and the point of commencement.

Being a portion 'of Assessor’s Block No.165.
PARCEL SIX

COMMENCING at a point on the southerly line of Broadway distant thereon 77 feet 6 inches
easterly from the easterly line of Sansome Street; running thence easterly and along said line of
Broadway 40 feet; thence at a right angle southerly 70 feet; thence at a right angle westerly 20
feet; thence at a rlght angle northerly 1 foot 3 inches; thence at a right angle westerly 20 feet
to the easterly line of Stevens Alley; thence at a right angle northerly along said line of Stevens
Alley 68 feet 9 inches to the point of commencement.

Being a fpoftion of Assessor’s Block No.165.
PARCEL SEVEN

Beginning at the point of intersection of the southerly line of Broadway (82.50 feet wide) with
the westerly line of Stevens Alley (7.50 feet wide) as said Stevens Alley existed prior to the
vacation thereof by Resolution No. 392-61 adopted June 19, 1961, by the Board of Stupervisors
of the City and County of San Francisco, State of California; thence southerly along said line of
Stevens Alley 70 feet to the northerly line of said Stevens Alley; thence at a right angle easterly
7.50 feet to the easterly line of said Stevens Alley; thence at a right angle northerly along said’
easterly fine of Stevens Alley 70 feet to said southetly line of Broadway; thence at a right angle
westerly, along said line of Broadway 7.50 feet to the point of beginning.

Being a portion of Assessor’s Block No.165.

PARCEL EIGHT"

Beginning at a point on the southerly line of Broadway (82.50 feet wide), distant thereon
157.50 feet westerly from the westerly line of Battery Street (69.03 feet wide); thence westerly
along said line of Broadway 0.52 feet to a point distant thereon 117,50 feet easterly from the

easterly line of Sansome Street (68.79 feet wide); thence southerly at a right angle to said line
of Broadway 70 feet; thence at a right angle easterly 0.52 feet to a point perpendicularly distant

Page 2 of 3

2231




157.50 feet westerly from said westerly line of Battery Street; thence northerly at a right angle
to said southerly line of Broadway 70 feet to the point of beginning.

Being a portion of Assessor’s Block No. 165.

Assessor's Lot: 021; Block: 0165

Page 3 of 3
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EXHIBIT C
Annual Operating Budget

INTENTIONALLY OMITTED

-40|Page
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EXHIBIT D

Lobbyving/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.

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 shall 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 shall 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.

[NAME OF BORROWER]:

BY:

NAME:

TITLE:

DATE: ' ,

41|Page
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EXHIBIT E
Annual Monitoring Report
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Mayor’s Office of Housing and Commﬁm'ty Development
City and County of San Francisco

Edwin M.

Olson

February 16, 2016

Notice of Availability of 2015 Anﬁual Monitoring Report Form
(including new audit requirements and deadline)

Announcement of Serious Incident Protocol

The Annual Monitoring Report (AMR) forms for Reporting Year 2015 (RY2015) are available. The forms
can be downloaded from the Asset Management page of the MOHCD web site. A training on how to
complete the AMR will be held at MOHCD on March 16 from 9 a.m. to 12 noon. See below for more
information. . :

New Audit Requirement and Deadline: To provide sufficient time for sponsors to complete AMRs in
accordance with the City's “New Audit Requirements for MOHCD-Funded Projects,” the report is now due
5 months after the end of a project’s business year. (Previously, it was due 4 months after.) For projects
whose business year ended December 31, 2015, the report will be due on May 31, 2016. For projects
not owned by a single-asset entity and whose financial activity is accounted for and audited with the
parent corporation’s finances, sponsors may request up to a one-month extension of the deadline to allow
for additional time to complete consolidated audited financial statements in accordance with the new audit
requirements.

Submissions for RY2015 and any outstanding reports from prior reporting years will be accepted only in
the RY2015 format.

Completion and Submission instructions
The AMR consists of the following 3 parts:

I. Project Activity Report — This is a Microsoft Excel spreadsheet that is comprised of the following
worksheets:

Instructions : 4. Narrative {(new item for misc. exps. >$10K)

1A. Property & Residents (revised) 5. Project Financing

1B. Transitional Programs 8. Services Funding (enhanced) A
1C. Eviction Data 7. Supplementary Information Required by MOHCD (new
2. Fiscal Activity (revised) Completeness Tracker (previously “Checklist”)

3. Occupancy.& Rent Info

Provide all applicable information that is requested in worksheets 1-7. Use the Instructions to
help you complete each form and the Completeness Tracker to help you to determine when each
worksheet is complete and to compile all submittals required for the entire AMR.

L_Jsé Question #1 on the Narrative worksheet to explain any data that you'provide that may be
unclear or better understood with additional information. In addition, certain questions in this
report prompt you to supply an explanation for your answers on the Narrative worksheet. Fajlure

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 )
Phone: (415) 701-5500 Fax: (415) 701-5532’?]6& (415) 701-5503 www.sfgov.org/moh

Lee

Mavor

Lee

Director



Notice of Availability of 2015 AMR and Reminder of Deadline
February 12, 2016
Page 2

fo supply the required explanation will render your submission incomplete.

Submit this report as an Excel file only; do not convert it to pdf or another file type. Changing the'
format of the Project Activity Report without MOHCD'’s prior approval is not allowed. Do not
overwrite any validations for any of the cells, alter any formulas or add or delete any rows or
columns. If you need to revise the form in order to successfully complete the report, submit a
request to moh.amr@sfqov.ora.

Hi. Owner Compliance Cettification Form and Documentation of Insurance — The certification form is a
Microsoft Word document that must be completed, sighed and dated by the Executive Director (or other
authorized officer of the entity that owns the project). Scan the form along with documentation of
insurance and email it to MOHCD as a single document. For each project, you must provide current
certificates of liability insurance and property insurance.

lil. Audited Financial Statements — Provide financial statements for the project for Reporting Year 2015.
They must be prepared by a certified public accountant in accordance with generally accepted accountmg
"principles, applicable regulations and laws and with the City’s “New Audit Requirements for MOHCD-
Funded Projects” a copy of which is attached and posted on MOHCD's Asset Management web page. If
the project is owned by a single asset entity, provide separate financial statements just for the project,
otherwise provide audited statements forthe parent corporation. Also include copies of any Management
Letters and special notes from the auditor that pertain to the property and the financial statements.

Completed AMRs must be submitted electronically, via one email message per project to
‘moh.amr@sfgov.org, or if desired, for multiple projects, via flash drive or compact disc'sent to Mike
McLoone at MOHCD. If the documents that comprise the report are too large to attach to a single email,
compress the files into a zip file and attach it to the email. '

" Updates to the Reporting Form
The RY2015 AMR form has been revised from the form for RY2014, as follows:

+ Formatting and Content — The formatting in key parts of the report has been improved, and
redundant and unnecessary content has been eliminated.
e The Checklist has been revised, renamed "Completeness Tracker” and is now the fmal sheet in
the workbook.
o Worksheet 1A — The number of categories under “Target/Actual Populations” has been reduced.
»  Worksheet 2 — A new line item titled “Capital Maintenance Repairs/Improvements” has been
added to the expense section to account for capital costs that were paid out of the operating
account and may be reimbursed by the Replacement Reserve. The “Reserve Account Details”
“section has been revised to improve functionality. The section for cash flow "waterfall”

- (distribution of Surplus Cash) has been simplified and now requires the user to enter the
distribution priority as well as the amount of any Residual Receipts loan payment that is due to
MOHCD, which previously was auto-calculated.

e  Worksheet 6 — Has been enhanced so that supportive services that are selected on Worksheet
1A are auto-filled into Worksheet 6

s  Worksheet 4 — New section added where reporters must provide the details of miscellaneous
administrative and maintenance expenditures that exceed $10,000

e Worksheet 7 — This new worksheet has been added in connection with the City's “New Audit
Requirements for MOHCD-Funded Projects.” Most fields on this sheet are auto-filled with data
that is entered on Worksheet 2. Printouts of this sheet may be used to produce the
“Supplementary Information Required by MOHCD?” that must now be included in the project’s
audited financial statements. If the auditor elects to use this sheet for this purpose, some data
entry on.the sheet is required in the yellow-highlighted cells.
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Notice of Availability of 2015 AMR and Reminder of Deadline
February 12, 2016
Page 3

AMR Training —March 16, Sam-12noon

To facilitate completlon of the AMR by prOJect sponsors, MOHCD will conduct a training on March 16 from
9 a.m. to 12 noon in our office at 1 South Van Ness Avenue, 5" Floor, Room 5080. We strongly
encourage the primary staff person responsible for completion of the report to attend. Space is Ilmnted
Please RSVP to Ricky Lam at ricky.lam@sfgov.org or 415-701-5542.

Serious Incident Protocol

To ensure that MOHCD is kept informed of serious incidents that occur at projects financed by this office,
we have established the following protocol for reporting serious, negative events such as accidents,
criminal activity or equipment failure. The report should be filed only after emergency procedures have
been followed and the situation has been stabilized.

The Mayor's Office of Housing and Community Development requests that owners of projects financed by
‘this office notify us immediately if a serious incident occurs at their properties and meets one or more of
the following parameters:

Involves serious injury or death

Is a serious, violent crime that involves a major police action (e.g. shooting)
Causes the building or a significant number of units to be off-line

Requires a resident to move out of a unit one month or longer

Damage to the building is significant enough to require the use of reserves

The owner should notify the MOHCD asset manager assigned to the project and prov;de the following
information:

The date of the incident

A description of the incident

A description of what has been and is being done in response

The name, phone and email of the staff that should be contacted if there are questions

Confirmation that 1) the property insurance is current and 2) the insurance company has been
contacted; a brief summary of their response, if available

s Statement of whether or not the orgamzatlon plans to use the pro;ect s reserves to pay for
corrective action

Available Units and Waiting List Openings

Before advertising the availability of units for lease in a project or the opening of the waiting list, owners

. and property managers must notify MOHCD of this action by completing a Marketing Plan Template and
submitting it to the assigned staff person on MOHCD’s asset management and compliance monitoring
team. The template is available on the Asset Management page of our web site. Once the marketing
plan is approved, MOHCD will post information about the available units or opening of the wait list on this
page of our web site. General information for people seeking affordable housing in San Francisco can
also be found on our web site at this location.
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al

Monitoring|

1 Reporting Period Start Date (m/d/yyyy)

2 Reporting Period End Date (m/d/yyyy)

3 Property Name )

4 'Property Full Street Address (e.g. "123 Main Street")
CONTACT INFO

5 Sponsor Executive Director Name

& | Sponsor Executive Director Phone Number

7 Sponsor Executive.Director E-mail

8 Property Management Company

9 Property Manager Name

10 : Property Manager Phone Number

11 Property Manager E-mail

12 i Property Supervisor Name

13 Property Supervisor Phone Number

14 ' Property Supervisor E-mail

15 | ' Property Owner Name

16 ' Propedy Owner Contact Person

17 . Property Owner Contact Phone Number

18 Property Owner Contact E-mail

18 . Property Asset Manager Name

20 ) Property Asset Manager Phone Number

21 . Property Asset Manager E-mail

gé ' AMR Preparer’s Name

23 AMR Preparer’s Phone Number

24 'AMR Preparer’s E-mail
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PROPERTY INFO

What is the Unit Mix for the Property? Please include any manager's units in this tally. For Transitional Housing,
Residential Treatment Program, Shelter or Transitional Group Homes. please skip Questions 25-32, and continue with
Question 33. Please also complete the worksheet titled "1B. Transitional Programs Only."

' *Qccupancy Standards
Occugancy Occuzancy should be described in
Standard: Standard:  |ppject's Approved Tenant
Unit Types Nurlr;b;;' of Minimum Maximum  |Selection and Marketing
n HH Size for this | HH Size for |Plan. fnot defned there,
. . . P «{supply the standards use
Unit Type this Unit Type' organization-wide.
25 Single Room Occupancy (SRO) Units - 1"'11 A
o ~— You MUST provide Min
26 Studio Units 1 e b s TF i | AND Max Oceupancy
. ~ .| = |Standards for any Unit
27 One-Bedroom (1BR) Units 17 .. R Types where Number
28 Two-Bedroom (2BR) Units of Units entered is >0;
data entry is required
28 Three-Bedroom (3BR) Units for any cells in Cols J
T & K that are blank and
30 Four-Bedroom (4BR) Units |have no shading.
31 Five- or More (5+BR) Bedroom Units
32 TOTAL # Units----> 0
% What is the date of the last Capital Needs Assessment?
(m/dlyyyy)
) What is the projected date of the next Capital Needs
Assessment? (m/d/yyyy)
How many Health, Building or Housing Code Violations
were issued against the property in the reporting year? (If
there were no violations enter "0"). if the property was
35 g cited for code violations in the reporting year or has open,
unresolved violations from prior years as indicated below,
you must answer Question #2 on the Narrative workshest.
{Click on #2 at left to jump to Narrative worksheet.)
%6 How many Health, Building or Housing Code Violations
were open from prior years?
- How many Health, Building or Housing Code Violations "
were cleared in the reporting year?
Are there urgent Major Property Repairs needed on the
_ o property in the next two years? ( Yes/No) If there are
38 s needed major repairs you must answer Question #3 on the

Narrative worksheet. (Click on #3 at left to jump to
Narrative worksheet.)
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39

#3

If the property has Immediate Capital Needs and lacks
adequate funds in the Replacement Reserve (or

elsewhere) to cover the costs, please supply the amount of

funds needed to make up the difference, and supply
additional explanation in question #3 of the Narrative

report. (Click on # 3 at left to jump to Narrative worksheet.) -

40

As of the last day of the reporting period, how many units
were fully Accessible to Physically Impaired Tenants?

41

As of the last day of the reporting period, how many units
were Adaptable for Physically Impaired Tenants? -

42

As of the last day of the reporting period, how many units
were fully Accessible to Visually Impaired Tenants?

43

As of the last day of the reporting period, how many units
were fully Accessible to Hearing Impaired Tenants?

Resident Services: AN ANSWER IS REQUIRED FOR questions 44-54. Indicate below any services
that were available to the residents free of charge, on site or at another designated location within 1/4

mile of the project. You must also provide additional information about each of the marked services

below on Worksheet "6. Services Funding.”

44

45

After School Programy/s (y/n)

Llcensed Day Care Serwce (participant fees are allowable for
day care ONLY) (y/n)

46

47

Youth Program/s -(y/n)

Educational Classes (e.g. basic skills, computer training,
'ESL) (y/n) '

48

Health and Wellness Services/Programs  (y/n)

49

Employment Services (y/n)

50

Case Management, Information and Referrals (y/n)

51

Benefits Assistance and Advocacy; Money 'Management;
Financial Literacy and Counsehng (y/n)

52

Support Groups, Social Events, Orgamzed Tenant
Activities (y/n)

53

Go To WSG{GQ To WS6|Go To WS6[Go To WS6IGo To WSE[Go To WS6;Go To WS6]{Go To WS6{Ge To WSG%GO To WS6

Other Service #1 - Please specifiy in column G.
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|

Other Service #2 - Please specifiy in column G.

s

g
2
e
Q
S

Vacancies - How many vacancies occurred at the project
during the reporting period? (Be sure that the number you _
report here is not less than the number of vacan units that © -~
are included on worksheet 3.)

57

Evictions - How many evictions occurred during the
reporting year? (This data in this field is automatically
calculated from the data that is entered on worksheet 1C.
You must complete worksheet 1C, unless the project is
transitional housing, a residential treatment program, a
shelter or a transitional group home.)

58

Vacant Unit. Rent-Up Time - (in DAYS) State the average
vacant unit rent-up time. This is the period from the time a
household moves out to when the unit is rented again. If
this period exceeds 30 days, you must answer Question # -
4 on the Narrative worksheet. (Click on # 4 at left to jump

{o Narrative worksheet.)

#4

s S s o i by g S Rt e 4480 3% arcre ks a8 3 oo

Waiting List - How many applicants are currently on the
waiting list? .

- 60

When was the waiting list last updated? (m/fyyyy)

61

Affirmative Marketing - Did you conduct any marketing of
the project during the reporting period? If you conducted
marketing during the reporting period, you must answer
Question #5 on the Narrative worksheet. (Click on #5 at
left to jump to Narrative worksheet.)

#5
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| POPULATION SERVED

Target / Actual Populations: As of the last day of the reporting period, what are the Actual and Target
Populations (expressed as Number of Households) for the Project?

Under Target Population, enter the number of units at the project that, as a requirement of a specific funding source
(e.g. 202, HOPWA, McKinney), are targeted to and set aside for the target populations shown in the table. Under
Actual Population, enter the number of households at the project that, as of the end of the reporting period,
contained at least one person who is a member of the populations shown in the table.

0 Actual Population
62 Families- 0 Families
o3 Persons with 0 Persons with
HIV/AIDS HIV/AIDS
51 Housing for 0 Housing for
Homeless Homeless
Mentally or Mentally or
65 Physically 0 Physically
Disabled Disabled
o6 Senior 0 Senior
Housing Housing
- Substance 0 Substance
Abuse Abuse
Domestic - Domestic
68 Violence 0 Violence
Survivor Survivor
.69 Veterans 0 Veterans
70 Formerly 0 i Fo}merly
Incarcerated Incarcerated
Transition- Transition-
71 Aged Youth 0 Aged Youth
("TAY") ("TAY")
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Household Size: As of the last day of the reporting period, supply the number of Households in the
Project for each Household size below. DO NOT LEAVE CELLS BLANK - ENTER ZERO INSTEAD.

72

(1) One Person Household

73

~ (2) Two_Person Household

74

(3) Three Person Household

75

(4) Four Person Household

76

- {5) Five Person Household

77

(6) Six Person Household

78

(7+) Seven or more Person Household

79 0

" TOTAL Households

80 0

TOTAL Residents

Head of Household Race/Ethnicity: As of the last day of the reporting period, enter the numbers of
Heads of Households of the following listed ethnicities. The total in row 89 (cell G111) must be the same
as the total shown in row 79 (cell G100). DO NOT LEAVE CELLS BLANK - ENTER ZERO INSTEAD.

81

Latino or Hispanic

82

American Indian or Alaskan Native

83

Asian

84

Black or African Amencan

85

Native Hawanan or Other Pacnf ic lslander

86

White

87

Other

88

Unknm;m

89 0

MTOTAL must match Total Households above

20

years of age.)

As of the last day of the reporting period, how many
Elderly Households resided at the property? (An Elderly
Household is one with a Head of Household at least 62

91

As of the last day of the reporting period, how many
Female-Headed Households resided at the property? (A
Female-headed Household is one with a woman as the
head of household - either alone or with one or more
children.)

92

As of the last day of the reporting period, of the total
population, how many CHILDREN (younger than 18 years
of age) reside at the property?

93

As of the last day of the reporting period, how many units

~were occupied by tenants with physical, visual or hearing

impairment?

Remember, SAVE YOUR WORKI!
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[Frojact Addres:

A

Project bapacrty: What is the target capacity of this project? (All blanks in this section must b
worksheet to be complete.)

e filled with a number of “0" or greater in order for the

A Num B Num C1 Num C2 Num D Num
Singles Not Families Adults in Chiddren in of Beds
n Families Familtes Famifies
1
2 [i] Total Households (Singles and Famllies) That Can Be Served
Persons Served During Operating Year (All blanks in this section must be filed with a number of “0” or greater in order for the worksheet to be
complete.)
A Num B Num €1 Num C2 Num
Singles Not Famdfies Aduits 11 Children in
n Families Families Families -
3 INum on the first day of operating year
4 Num entering the program during the operating year
5 1] Total Households (Singles and Familias) Servad
6 ] . Num who left the program during the operating year
7 ] ] [ Num in the m on the last day of the operating year
B /] Total | in pregram on the Jast day of the operafing year
8 <—Capacity Utilization Rate {by Househoid as of {ast Day of Operating Year)

If the Capacity Utilization Rate is LESS than 75% you must respond to the following:

10 1. Explain the reason(s) why the capacity utifzation rate 1s as lowas itis and
11 2 Descabe plan/s to rase the capacity ulilization rate to at least 75% with specific timeline
Length of Stay: For the 0 househalds that LEFT the program during the aperating year, how many were in the project for the following lengths of ime? (Total in cell H27
ngth of Stay: should match total of cells H13 + 113, All blanks in this section must be filled with a number of “0" or greater in order for the worksheet to be complete.)
12 Less than { month
13 1 1o 2 months
14 3 - 6 months
15 7 months -12 months
18 13 months - 24 months
17 25 months - 3 years
18 0  TOTAL# HH's that left the program ~~ .
Destination: For the 0 households reported to have LEFT the program during the operating year, how many left for the following destinations? (Total in celf H52 should
estination: match total of cells H13 + 113. All blanks in this section must be filled with a number of *0° or greater in order for the worksheet o be complete)
19 Rental - House or Apartment (no subsidy)
) Fublic Housing H
21 Section 8 Voucher i
22 Subsidized Rental - house or apartment E
23 Homeownership ':i‘
24 Moved in with family or friends
25 4] Permansnt Housing Subtotal
. -
26 Transtional Housing for homeless persons g
E
2
27 Moved in with family or fnends TEMPORARILY F
. =
28 0 Trapsitional Housing Subtotal
28 Psychiatric hospital @
z
30 Inpatient alcohol or other drug treatment facility ,9.
3 Jail/Prison E
32 IMedical Facifity 2
33 0 tuti
34 E Shelter "
35 Places not meant for human habitation (e.q. street)l w
36 Unknown E
37 Other
38 Other Subtotal
3g [FOTAL Y HI'S thit left the program
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Annual Momtonng Report Ewctlon Dam Reportmg Year 2015 Mayor’s Offi ce of Housmg & Community Development
Project Address:

This secticr, of the AMR nwust be completed for all sroects, axcept for frapsiional »ousing or residenbal ireatmert services
You MUST answer every question [Le., enter zera if appticable).

[NT:mberpr househalds who lived in the project during the reporting period:
K Number of households who lived in the project dunng the ENTIRE reporting period, Be sure to include alf new households that moved in during the reporting period.

of households in the project who received Notices of Eviction during the reporting period for each of the following reasons:
(lf more than one reason applies to a household, report only the primary reason.)

2 Breach of Lease Agreement

3 Capital Improvement .

4 Condo Conversion -

g Demolition

8 Denal of Access to Unit

- Development Agreement

B Ellis Act Withdrawal

s Failure to Sign Lease Renewal

1 Good Samaritan Tenancy Ends

I Habitual Late Payment of Rent Tmm——

iz Hlegal Use of Unit I
.13 Lead Remediation

13 Non-payment of Rent

15 Nuisance

15 Other e

s Owner Move in

18 Roommate Living in Same U

3§ Substantial Rehabilitation

20 Unapproved Subtenant .

21 o Total ber of | halds who receiv

Number of unlawful detainer actions filed in court by the owner against tenants in the project during the reporting period for each of the following reasons:
(If more than one reason applies to a household, report only the primary reason.}
2 Breach of Lease Agreement

22 Capital Impravement -

24 Condo Conversion

3 Demoltion,

2 Denial of Access to Unit

- Development Agree

2 Ellis Act Withdraw

25 Failure to Sign Lease Renewal

a Good Samantan Tenancy E qus

3 Habdual Late Payment of Rent

32 llegal Use of Untt

3 Lead Remedsation .

34 Ner-payment of Rert " 7

25 Nuisance IO, . . e L o
2 Owner Move In R ) N )
38 Roommate Living n Same Unit

33 Substantial Rehabiltaton . S -

48 Unapproved Subtenant ~ e

@ 0___[Tofal number of unlawiil detairier actions fied

Number of households evicted from the project during the reporting period for the each of the following reasons:
(if more than one reason applies to a household, report only the primary reason.)

42 |Breach of Lease Agrsement e+ e o o o o s+ e - e e
43 Capttal Improvement A e o
44 Conde Conversicn |

45 Demoittion

45 Denial of Access fo Unit

4" Development Agreement

48 Ellis Act Withdrawal -

43 Failure to Sign Lease Renewal

50 Good Samantan Tenancy Ends

51 Habitual Late Payment of -

52 lilegal Use of Uit

5 Lead Remediation

54 Nor-payment of kent

55 Nuisance —

55 Other e

57 Owner Move In —

58 Roommate Lwving in Same Unt

56 Substantial Rehiabiitation

56 |Unapproved Sublenant

5¢ L] JTctal “Tnumber of househoids evicted {to[al alsc used {o ar
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14 [INCOME & EXPENSES * o - -

. 12t ReportPeied.
Numbar of Uskts—s>

‘innlﬂl Asstance Paymonts “dortf AL Sourms W ‘o!’w’appl_ﬂb-e rouding .DSF
furdergt

1 A stz Sy
24 }Cs al Urd Rents
25 sub-total Gross Rertal income

| 26 Vacancy Losa - emer amourds 4z eergaire neamners! [
' . Mustolik B
axplan ¥
) * Reatdertial Vic
27 |heumeg unts 5226 ; PRaohk> 15%

25 |Sommarsa,

28 subdatal Vacancies

NET RENTAL iNCOME

Cther incomn,

& tadkod na
Sed n Rosdua.

Supparve Sorscos 'zsme S 1ot oMol SLOCCHO Sefvcas REETIG
cpa-ate budget ard 52t ape-arate sa MOHET G terrs 5 So lncs
36 |Reco.pts calculaver;

3 Supparim Seraces ‘reome Soursa o daviy prgmm source.s, fapp eabie >,
| 38 Jirtorest ‘seame - Project Sroraters

{ 36 }: aundry ard Jerzing

4T [Terart Sharges

47 |Cthar Rovorun

4z subdatal Other income Recewed-

|44 TOTAL INCOHE RECEVED

€ |INCOME & EXPENSES - |

~aba.e the _me™ A.u- wrn,uum Tee mmeartsieovabe Ty be wrled soo Asse! Mgt T "
51 [Fee Paircy:

52 sub-{otal Management Expenze soo0] $0.90] 3900
| 53 {Satanes Bennd
(54 jotice tstanes
| 55 [Marsgers Saary

55 |Emoicyoa Sonafts roaY:
57 |Empleyee Benof#n Rwtrerent & Ot-of Taary Seraft Sxperres -
Foe] Rem Froc rd sz -

39 sub-total SalaryBenelt Exsense 36 30] 50 00f $060
dmypastration

[ 64 1033 Expence  Precarty

5€ | Audt Expense

66 |Baokkeepng Acesunteg Soraces
8a2d Debtz

iz fomaninatie Evponcns must click & selam 32510k}
s5 aub-tolal Admimsirative Expense. s690] so00] $0 80

subotal Ublties Expenise 30 00] s0 00] 3000
35 {Taxes and Licansns . R L . o N :
ﬂ Roa’ Ectate “dxes _ é—:'! o - s o —_——?—-
| 78 JPawrol tanos PO
79 {MceZaneous Taxes Liromses rd Jermts £50 ‘ i .
20 sub-etal Taxes and Licenae Expense san0]_ S000] 5000
52 [Propuay ard -atisy .3 e e oo S EE L - N
| 85 fidaity Bond npuranza e . e e
} 84 |Avearkors Comporsaten 22 e
85 | Dhrmctor & Offcers Lubies reamree £r2e g
BE

57 sumaui Mamtenance Repar Expense. 30.00] $0.90] $0.00
Supporive Serices o rot uria” supportive zeaces experses § Yacked r sopa<ate
| 58 |Eudge) and nt aibibie % ko counted sgamst =roect nzame for rosdun fos.pts saiculabier 5301
28 SUB-TOTAL OPERATING EXPENSES: s0.00] 36 00] 3000
Capita) Maintenance Repair Expenzes cligible for payment by Replacement Reserve ¥ . :

il 2ot6 vare sntond £ ameim' for Mamterarco & Ropars secson abeve ard 3 -
pkic '=n={nnr by the Roplacamont Pecorve siease erlor dots i Replacomart .
03 bekw Dot providod 20,0% el be miad 1o el PICT _sox - .
luun-..-,ml Mami:mnc: Repair Expenses eilgbb)e for payment by Replacement
Rezerve Only omor amzurts hore 4 ey et niztudad 0 ameurts antared for Maysonarce.

& Repaus section above and i be somriursed by Rephcarmont Resaive Emter 05 protye N . :
e Tinumbet s
102] TOTAL GPERATING EXPENSES 3900] s0.00 $000
133 . T

[355]1. YO VAL WCOME REEVER:

[136]2. ToYAL OFERATING EXFENSES o .
“57]s. NET OPERATING IREG
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7
Other Ameunt “Hosenba 1o the nght.
for3 - Prnspal Pad provda londer navno ts the rghtt
Irasest Faxd

V22 Cthor Amount »sestrba 1 th ~ghts

123 Total Ground Lease Bage Rent + Debt Serace Payments J] 50,00 $0.00 £0,00:
12

_,Eg._umgnm Dopogts |
o Accaum Whdrawais,

@ Ausear Depesits loentlly aczoxnt = naxt 97 “4330)

136]0thar Requitod Resers Accourt Withdruals - iderdfy aszount naextso, —> o
Net Rezerve Activity; $0.00] $0.00) $0.00)

13z

~33) Surpiuz Cash, Detail MG} minis Dubt Scrace and Recerve Actvly, T $0.00 $0.00] $0.00

134, 1 - H

\f amount for Surplus Caah above is negative.
- yati must provide a detaited explanatian to question 7 an the Narrative workaheet
- Yoit must NOT xupply data for any of the §efds for Uses af Surplus Cash below

Siirpluz Cazh, Tona-

’s opmung Reserve Replemshments Tepcsts Tado st of surplus zash te satofy
Eatancn raquaomveris -

e ~Btowahciine” Ataet Mgt fee Frar irien dathuraao fam Gty 5724 iy £o.
1ajremqurod so¢ Assot Mgt Feo Paicy

133imy

#4418 Ground Lease & related payments. if any
™loa Partnerstup Manogement fee due from this reporting penod i any tx sred
|152lpeaocta only et adowort £ prajoct s beyerd 1E-voar wriisrce pereds . . e
{95”Barmership Management fee aceried bul inpard fiom PRIOR reporiing parids if B
{any fax crad projorts Sty per Sy Soucy notailowed Tpicact 5 beyrd *Syosr -
- 33ieampiarce ponsd

[ 110a, Isivestor Services Fee (3ka LP Aszet Management Fee) due from this reparting —~ — ~ ~ 37 1 T Tt
Aperiod, If any vax zod presests snly por Sy navmy Azt adewed P20t 6 beyerd 15 3

|14 yeor omptane ponod: .
iwb Invastor Seraces Foe faka LR Asset Management Foe) accrued bit unpaid fram T T T i - '
{PRIOR reporting pertada 1f any tax sredh proests ar ¥ per 5%, pohey re! alswed f : H

_:_gmm % bayord 15-yoar sonEiancn Sorod » i : o oL

[146111 Deferred Developar fee. f any . - T

12 Other payments co qunsten &7 on the Marate comshest 24 to orsede detie
abeut any foos zr Sther payments roivdod hore Satwo 3 praede duta s 4
jAmalovarce af tis exzersa Yol mayg anly noude 53 /mars Hat 4ore 30p .
MCHED at e of furding that a*e 3.¢0 oxpacty asthorzed £y 3 Parnership Agicomeist  paymonts ontord ‘
{14~ n.maar projoet decument
7281321 Debt Bt to other landord Prinspal Pard .ot or do* name 1 g+t
[ 43]13a0, Debt Pt to other jendert interest Paid
|750/43be. Debt Prmt te other lender2 Princpal Pawd riote oder narne to gkt
{757 130, Debt Pt tg other lende:3. interest Pasd .
"52'13c1 Dabt Pt ta sther lenderd Prneipal Pad mate erde” mamia
“53[$3ca1. Debt Pt to other lender3. Interest Pard .
S4M3d1 Debt Pmt ta other lenderd Prncipal Pawd mcio sender aame 12 ¥
13dii Debt Pl o other fenderd Irterest Paid
Total Payments precading MOHCD on Surplus Cach waterfail

{158)14 RESIOUAL RECEIPTS

“ESG|PROPOSED USE OF RESIDUAL RECEIFTE. T o
A&, 15 Trus PvD}eﬂ! Oh"gﬂed 1o make’ Rgplymmlz on ary MOMGD laans aift 5
6|  Resduai Receipts? fenter yes or ro 1 colt to the nght} .

"EZ] - Residual Receipts Obiigatior: Salculation vacwnm - Tt - - st N et - .'v.
1631 14D, % of Residual Recepls {*4)

154] 44z $500 per unit ) :
165]  14d. Allowable Drstribition lestes of 14k & 142

6] 14e. Net Restdul Recaipts Amount Due 1 I

36|15 PROPOSED RESIDUAL RECEIPTS PAYMENTTD MBMCD . " T " ropened Amourt

1t mmay be pezoptaks fo the Praposed Rasduai Boseipts Tayment 1 GHES noted 21 v
15 £ be 1035 than *ha anmum zalcsated for e *de Yoo Tuz supply 3 doXned explanater
+58]~ the zob o the nght €15 3 vt ot 's “da >
bo T SUBHT YDUR FRDPDSED ﬁESIDUAL RE(IIFYPA YMENT T0, MOHCD WITH THIS AMR. MOHCD WILL REVIEW YOUR PROPOSED PAYMENT
N. CAL IFIED AS APPRDI ATE, FTHE CALCU TTGN CANNDTBE VERI MOHCD
: .., WiLl CONTACT YOU.. L L ; -
"'c'ﬁ=m:imng Bafance |muHcD Payman( Amount s Aceepled . RN - B “s0.00
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171

[16. 'Belovbdn-(me AHERM;{(!& 1pnor witlen awuthonzaton frem Crty SFFA may be.
|172ftequired sea AszatMgt Faa Poficy)
173]17. Ground Lease & related ts, if any

183, Partnership Management fee due from this reporing period. if any itax syedd
[174lerajacts only por Gty policy cot allowed f pioject 1z beyond 15-yeat complfance petod) |

18b, Partnership Management {ee acorued bit unpaid from PRIOR repotting pesiods,
175]1f any ftas credt projects only_not alloveed f fraject s beyond 15-yeat ompiance periad)
182, Investor Services Fee (aka LP Axset Management Fee) due from this reporting
perind, if any (tax credd piojects only® not akwed f projoct 15 beyand 15-year complianca
176}penod)

185, nvertor Services Fee (aka LP Assel Managemen Fee) accrued bit unpaid from
[PRIOR reporting periods, if any itax sredit projects anly per City pokcy ot soved £
177 |project s beyond 15-yeat comgianea panod)
178]20 Defesred Developer fee. Hany_  __ e e -
21. Other paymerts e quashon £ ar ta Harrstve ‘workshast #4 o prevde dotaits
about any faes or other paymonts msluded hare. Fadura to provide dotuls wit result
disaliowance of expanze Yaurmay only nciude payments that wera spproved by MGHCE at
hime of funding that are aisc exphictly autharzed by 3 Partnershup Agrecment pr simar
179iprojact document

j Debt Pt o other lenderf: Prin::par Paid inots tardsf pame to tights |

Total Payments belaw WOHED on Surplus c;m ‘waterfali” ,,f;:r R

Subt,

R=m=lmng Voo .—a;

Prapased Owner Distributions sprownde Jescnption .n column C and enter amourt ¢
187 column F descrption requirad f amaunt i Jeeater than amount n 14d)

Proposed Other Distributionsilses provide dasenphor s cadmn S and enter ameurt n
colume F  jou had 3 Saterdar Yosr LOSP surplus slease acknowledge that and note exsct

$0.00,

Total Operating Expenses plus debt service don\ edd =el} — zaiculated:
223 $336
Hthe zalculaled percertage shown la he nghl Op Raserve Account Ending
Batance drvded by Totsi Op Exparsest s 'ess than 23 5% you must deszrbe
haw the project alf remedy the shortfall n the adjacent cell

fIne zalculated percentage showm i the fignt s greater thar 26 5% you must
explain #hy the Dp Seserve balarce sxceeds MOHCDYs requremart 1 the
z0a] asjacent celf 5900%

206 nmmuwmmmmwmnmm.mrm ETLICr)
Minimum Required Balance:

Beginning Balance.

Annual Withdrawal Amount;

Reguired Annual Deposit -do nol et - taken fom page 1 account number
21z7) 1320 80 99°
Describe how the amount of annual deposit and the minimum required .
balance is deteqmined .

213

R re-Eligible Exp provide datails below aboud the Capital and ron-Capital i fhat ace e R ve-eligiila

apital Expenditures: eptir detalis o gensrate the total, use th comments section ta sugply wpenstons

T Tatat $0.00]

5| Non-Capitel Repls o Eligitle e Iabor coxts}: enier datalls o gonarsin the tofa, uze ctian balowita supply oxplanst

+ Amourd
abese 3005

arcws TeaTT s eerez row

hes I Total 30.00]

TOTAL REPLACEMENT RESERVE ELIGISLE B) TURES: the Reg: Acsene .
ok P i Tolat RR-elipb'e ‘fou mut . e

bave ot o bl € 8 xcecds the Totat BR|  RR WHhdrawal Tofal RR-Elgible

231 |Efgrblg Expendtires . | Amount->| $0.00 | . Expendituns—> $0.00]

232 Abt RR Vbdrw: Aot 1 excoss of Tols? RRaige N s
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[235}F) PR REPOXT 57 =
P

237 This section must be sompleted if the praject tecaived any COBG funding, even if the amount 9 CDBG program income dunng the separting pesiod was zero, For
™" Infarmation, use the following link or copy this web address for manual navigation- .

930f102. £mah otq Cogumentasa

3 apiOvetyiew of Federal (HOME and CD3G) Pragram Incame,

241
242 CDBG PROGRAM INCOME

amounis to be ueed to fund efigibte COBG sctivities a3 deacribed in the
Federal COBG Program Regulxtions at 24 CFR 570.201-206 snd corsistent with
the City's 2015-2012 Consolidated Plan, 2015-16 Action Plans as follows.

[AMOUNT DESCRIPTION

Amaunt to be used for CDBG eligibla actvAy#1 (provide amount n el fo the nght
and achivity descrplion and ragulation ciation m colurmn fuithest to the right)

Amount Io be used for COBG Eligibie ativiy#2 (provide amount in cel {o the ight
and activity descnplion and regulstion ctation 1 solumin furthest to Ire nght)

Amourt to be used for CDBG eligible actvity#3 {provide amount m celi to the nght
and acfivity descnpbon and regutation srtatian in column furthest to the aght)

Amaunt to be deposited far Use on fulire sigible COBG actvites thal will be
undertaken by June 30 2015 {pravide amount i cellfo the right, and activdy
247]_description and regulation atatian in column furthest to the nght)

Othet {provide amount 1 cell ta the nght, plus actinty descnplion and Yegulation

|za8} _citation in column furthest to the right).

[ Total' COBG Pragram Income Calculationises instuchans for guidance an how to
calcutatet $2.00)

To enaurs Ure eligible use of COBG Program Income, the reciplent of federal COBG funding hereby requests approval by the Mayor's Office of
s Houslrg and Community Development for the use of CDBES program Income recelved during the 2015 reporting period as depicted aboye,

2250 | ‘



Annual Monitoring Report - Occupancy & Rent Info - Reporting Year 2015 - Mayor's Office of Housing & Community Development..

Prujont Aduresy l Data supplled on this worksheet must be from the rent refl of the last manth of the reporting period thal was antered on worksheet 1A, 11014800 Nim Urita, 0

[« Erivide the data reguested for tha tenant popifatian it wau resubng u the proeet gL f the Ropolimi Hepaod . N N

- Idenitfy martager's umt with the uni runnber, fallty by - M §or exsinple, If the manager aesupies Ut 50T meolionn (3 enter w01 Myre ® Fur vacant unds o mansger s uicls provide data m cotmns 1) £ TV snd X oply, . .

- For tenants whes moved in durmg e rapating petor, e dats entered in calimns &, G & H should ba tha sume as the dota entorerd o aduimns &, J & K respeutively .

+ Fug Lariants viho have transferred urits witen tie project repuit tho indtal vecupariey tsta (occupancy tlaly, muome howselld size) Tor the firs) et st i tenant ocoupied in the project 1 e wihent ey fient movend i to the Lisidng ‘ ’

+ Before usirgj the "posto® turmction Lo enter data ot caluming & snd T {Urargo Heghlghltng in Column Hesder), please Lhieck Ui ip deva mem to ensure tiat tho data yau are pasting coalutms wili the Ghonigy of the drug-duvin menu  Tiks vall help prevent you from

ftm with mvald data Any furis vally v data vad be retwnied with sistoictions te fixnod resubind
o o F G W t J K a M . » o R 4 ¥ y v W x Y 7 "
ot Mo . ottt Tader "‘,’_' -
et ey . on | St E e [ Ttk Ao sl | it dand [Bashaien ol I . I e . roaii 1y AU n " "
Werten | vt ftatas | ovomnter | s at i {0 WITHIN | Insentiacomuaten | Momerann | peaditn | ol tgeepen ; Sibing w87 b [ 1 SRR | gt e, | Nt A b Sy [P OE ase t Eiortioe | {110 S0 0ny | ouctise WITHIN | aooman WITHIN |1t o Gt
b et L) PRAUBARY T REPORTIRG | WITHIN REPGRTING TN FOPRIVEN [RPR N A ot Wt A Nt b : et WStis e | THE REPORTING [THE REPORTING]  dor o erte
[Tyt rENIOD FERIOD REPORTING | vauwitiest Phe [ vaan hyna va | 10 8ottt Al ol i i, [P Mty ot S A ot enst e eni
v g wint Ltshe it htet S 1y wnidy | PERIDD gwobiynsi | PERIOD
ittt PEHIOD )
Vot g8 gttt .
T -
: 0,00%
3
4
4
9
4 -

L] -
-~ N
13

Ll




Annual Monitoring Report - Occupancy & Rent Info - Reporting Year 2015 - Mayor's Office of Housing & Community Development

Profect Addiaxe {

Data supplied on this warksheet must be from the ront rolt of the last monih of the reparting pertod thal was entered on worksheo! 1A.

7011800

Nuin Unnte

+ Provide tha gata requested for the lona pupuldtion that was resrking s project sl flia ol of the Ragw o e
» ferstify mansger's wl with the wel numbor, fafow by * Mgr® For example 1 the manager occuies Lind 50T, mycolons 1, enter 501 My * For vauant unts mnd siandger s unis provide data m columns O &, T, Vand X ondy,_

[« Fur tenants wha maved in durny the sepuriing parsd, the Jdeta eitered in columns F, G & H should be tha same as the dsta entored m culumns § J & K. sespectively

A » For tenanis wha have transferred wids vatiun the proect, report Whe izl cucupancy datis (occupatiiy date mncoma, fusehatd swot for the fitst und thal the tenant oceutpied 1t the prajeat 10 wlien thay first moved in la the sidng
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Annual Monitoring Report - Narrative « Reporting Year 2015 -
_Mayor's Office of Housing & Community Development

Project Street Address:
Reporting Period - Start Date: 1/0/1800
Reporting Period - End Date: 1/0/1900

MOHCD created the questions below to allow project owners fo supply additional information about a small
number of measurements that may indicate that a project is having difficulties. By providing this information,
project owners will help provide context for the conclusions that can be made about the measurements.
MOHCD will use the measurements and the information below to priotitize the projects that need closer
scrutiny and support. Please supply as much information as is readily available. '

1. Explanations & Comments

Use this space to record notes about any peculiarities in the data entry process. For example, if you
entered a formula instead of a single number for a field, make a note here re: for which question on which
worksheet that was done, and describe the formula & underlying numbers. Also use this field to describe in
detail any amounts entered for "Other payments" on the WS #2, Fiscal Activity, items 12 & 21.
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2. Code Violations

Provide the following for ény violations or citations of Health or Building or Housing Codes that were issued
during the reporting period, or were issued in a prior reporting period but remained open during any time of
the current reporting period:

Violation or

ipti ?
Citation # Date Issued Issued By Description Cleared? (y/n)

(add additional rows as needed)

Violation or

Citation # - Date Cleared Issued By Description of Remedy

(add additional rows as needed)
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3. Major Repairs

Describe any major repair or replacement needs that have been identified as being required within the next
2 years, and any related plans to pay for whatever is needed.

4, Vacant Unit Rent-Up Time 0

If the project had an average VACANT UNIT RENT-UP TIME greater than 30 days for question 55 on
- worksheet "1A. Property & Residents,” you must supply the following:

a. A description of the work done to 'analyze the cause/s of the high turnaround time, and
what the identified causes are; and ’
b. A description of the work done to identify means of reducing the turnaround time, and

all viable remedies that have been identified; and
c. A description of the plan to implement any remedies, including specific timelines for
the implementation work.
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5. Affirmative Marketing 0

Did you conduct any marketing of the project during the reporting period? If yes, please describe the
marketing that was conducted, including
a. when the marketing was conducted and how it was intended to reach populations least likely to
apply for the project; ’ ‘
b. any advertising, direct mailings, emailings and web postings that were done; and
c. how many households were on the waiting list prior to the marketing and how many were on it after
the marketing was completed. '

6. Vacancy Rate ------ 0.00%

If the project had a VACANCY RATE greater than 15%, as may be shown above from the Income
Expense section of worksheet "2. Fiscal Activity," you must supply the following:

a. A description of the work done to analyze the cause/s of the vacancy rate, and what
the identified causes are; and

b. A description of the work done to identify means of reducing the vacancy rate, and all
viable remedies that have been identified; and

c. A description of the plan to implement any remedies, including specific timelines for
the implementation work.
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7. Miscellaneous Expenses: Administrative/Operating & Maintenance , -

If the project had miscellaneous administrative or operating & maintenance expenses greater than $10,000
each, you must provide a detailed itemization of these individual expenses below. Total expenses must
equal the total amount reported on the Fiscal Activity worksheet.

Misc. Admin Expenses

, HUD
Expense Description Amount Acct # Notes
Total: 0.00
Misc. Operating & Maintenance Expenses
. HUD
Expense Description Amount Acct# Notes
Total: 0.00
8. Negative Cash Flow

If the project had NEGATIVE CASH FLOW, as may be shown above from the Income Expense section of
- worksheet "2. Fiscal Activity," you must supply the following:

a. A description of the work done to analyze the cause/s of the shortfall, and what the
identified causes are; and

b. A description of the work done to identify remedies for the shortfall, and all viable
remedies that have been identified; and

c. A description of the plan to implement any remedies, including specific timelines for
the implementation work.
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Annual Monitoring Report - Project Financing - Reporting Year 2015 ~ Mayor's Office of Housing & Community Development: .

Provide information about all current financing of the project. Lenders should be listed in lien order, i.e., with the most-senior lender in the first lien position, the most-junior lender in last lien position.

Project Address;

Current Project Financing

Outstanding Principal Balance

Accrued Interest As Of

|Monthly Debt As Of End of Prior Reporting End of Prior Reporting
Llen Order_|Lender (and L.oan Program if applicable) Loan Amount Interest Rate [Maturity Date [Repayment Terms Service Payment Perlod Period
1 B
2
3
4
5
6
7
8
9
10




Annual Monitoring Report - Services Funding - Reporting Year 2015 - Mayor's Office of Hi o & C

Completion of this page Is required based on your answers to questions 41 thru 51 on worksheet 1A F'rcperty & Residents Supply one row of data for each service that s bamg provided (if more than one service ts being provided by the sama Provider undar

the same grant, please repeat the data for each service provided.)

Project Address:.

Current Services Funding

Sarvice Type Service Provider Name

Street Addreas where Service js Provided

Name of Fundar of this Service

Grant Amount

Grant Start Date

Grant End Dato

2259



BROADWAY SANSOME APARTMENTS GROUND LEASE

by and between the
THE
CITY AND COUNTY OF SAN FRANCISCO

as Landlord
and

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

as Tenant

" Dated as of M}% ,
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AMENDED AND RESTATED GROUND LEASE

This AMENDED AND RESTATED GROUND LEASE (“Ground Lease”) is entered
into as of Mansnl§ , 2013, by and between THE CITY AND COUNTY OF SAN FRANCISCO,
a muﬁicipal corporation (the “City”), represented by thé Mayor, acting by and through the
Mayor's Office of Housing (“MOH™), as landlérd, and BROADWAY SANSOME
ASSOCIATES, L.P., a California limited partﬁership, as tenant (the “Tenant”).

~ RECITALS

A, In accordance with the Community .Redevelopment Law of the State of
California, set forth in California Health and Séfety Code Section 330000 et seq. (;‘CRL"), the .
City created the Redevelopment Agency of the City and County of San Francisco, a public body,
corporate and politic (“Aéency"), in 1948.

B. In furtherance of the ébj ectives of the CRL, the Agency created programs to
redevelop and revitalize blighted areas in thé City and County of San Francisco, includiné the
dévelopment of affordable housing, which it facilitated by lending or expending tax increment
housing set-aside funds and by providing developers with site control neceséary for such
devglopments in the form of Iong~term ground leases. ‘A

C. The Agency was the fee owner of tﬁe lan& described in Attachment 1 attachéd
hereto ("Site"). Agency and Chinatown Community Development Center, Inc. executed that
certain Ground Lease dated July 20, 2010, which was éssigned to Tenant pursuant to that certain
Assignment and Assumption Agreement dated as of the same date (as assigned, the' “Original
Ground Lease”). Pursuant to terms of the Oﬁginal Ground Lease, Agency agreed to lease the
- Site to Tenant for a new construction project which would consist of 74 units of affordable

housing, including housing for formerly homeless families, and 2,902 sft of ground level retail

Broadway Sansome Ground Lease
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space (the “Project”). Based on preliminafy planning, the Project vﬁll be a 65-foot tall
~development with approximately 75 units, comprised of 10 studios, 35 one bedroom, 24 two
bedroom, 5 three bedroom units, 1 manager’s unit; and other ancillary uses, Proposed on-site
amenities inciude a laundry room, common areas, supportive services office space, bicyclg
storage, and two retail spaces. The lot is 17,860 sq. feet, and the total gross building square
‘footage will be approximately 85,000. |
D.l Under California State Assembly Bili No. 1X26 (Chapter 5, Statutes of 2011-
12, first Ex&aordinary Session) ("AB 26", the Agency dissolved as a matter of law on February
1, 201?, and pursuant to AB 26, as amended by CalifomiaAState Assemialy Bill No. 1484 ("AB~
1484"), and Resolution No. 11-12, adoptéd by the City's Board of Supervisors and Mayor ‘on
January 26, 201_2; Ordinance No. 215-12, adopted by the City’s Board of Supervisors and,Maybr
on' October 12, 2012, and the approved housing asset list submittgd by City to, and approved by,
the State of California Department of Finance pursuant to AB 1484 (Cal. Health & Safety Code
Section 34176(2)(2)), City is successor in interest to Agency’s fee interest in the Site and to all of
- the Agency's rights and obligations under the Original Groﬁnd Lease. |
E. Tenant now intends to close its construction financing for the Project. In
anticipation of this transaction, and in ligﬁt of the dissolution of the Agency and the transfer of all
A Agencj} affordable housing.assets to City, City aﬁd Tenant wish to enter into this Ground Lease fo
_provide for Tenant's lease of the Site, development of the Proj ect.and ownership and operation of
the Improvements, which Ground Lease shall supersede and replace the; Ofiginal Ground Lease' in
its entirety.
NOW THEREFORE,'in consideration of the mutual leigations of the parties hereto, thé :

City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for tﬁe term, and
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subject to the terms, covenants, agreements and conditions hereinafter set forth, to each and all of

which the City and Tenant hereby mutually agree.

ARTICLE 1: DEFINITIONS

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

1.01  Agency has the meaning set forth in Recital A.

102 Agreement Date means the date that this Ground Lease is (ieemed to be entered
into and effective, as set forth on the first page.

1.03 Area Me.dian Income (“AMI”) the area median income as determined by the
United States Department of Housing and Urban Development for the San Francisco Primary
Metropolitan Statistical Area, adjusted solely for actuavlihousehold size, and as pﬁblished annually
by MOH.1.04 Intentionally Blank.

1.05 Effective Date means the ‘close of escrow da;te for all financing required to
construct the Project, but in no event shall the date be prior to the approval 'of the Ground Lease
by the City’s Board of Supervisors and the Mayor. |

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

| 1.07 First Mortgage Lender mearlls. any lender and its successors, assigns and

participants or other entity holding the first deed of trust on the Leasehold Estate.

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

1.09 Improvements mean aﬂ physical construction; including all structureé, fixtures

and other improvements to be constructed on the Site.

Page 3
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1.10 Law means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
governmental agency.

1.11 Lease"Year.mean‘s eébh calendar year during the term hereof, beginning on
January 1 and ending on December 31, prox'/ided that the “First Lease Year” shall commence on
- the Effective Date and continue through December 31% of that same calendar year. Furthermore,
the “Last Lease Year” shall end upon the expiration of the term hereof.

1.12 Leasehol& Estate means the estate held by thg‘, Tenant pursuant to and created by
this Ground Lease. |

1.13 Leasehold Mortgage means any mortgage, deed of trust, frust indenture, letter of
credit.or other security instrument, including but not limited to the deeds of trust securing the First

Mortgage Lender and which are part of the Loan Documents, and any assignment of the renfs,
| issues and profits from the Site, or any portion thereof, whiqh éonstitlite a lien on the Leasehold
Estate created by this Ground Lease and have been approved in writing by the City.
. 1'.14 Lender means any entity holding a Leasehold Mortgage.

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

1.16 Local Operating Subsidy Program (“LOSP”) means any program of the City
that provides operating income to the Project to offset costs associated with the provisior; of
housing and services to very IOWAiﬁcome formerly hoﬁeless residents‘.

1.17 LOSP Subsidy Year means any Lease Year in which the Préject receives a
payment under the LOSP.

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

1.20  Original Ground Lease has the meaning set forth in Recital C. .

1.21  Permitted Limi‘ted Partner has the meaning set forth iﬁ Section 19.0é. For the
purposes of this Ground Lease, Raymond James California Housing Opportunities Fund II LLC,
a Florida limited liability company and its successors and assigns, shall be deemed to be a
Pelmitted Limited Partner. |

1.22 Premises mean fhe Site together with ahy Improvements théreon.

1.23  Project means the multi-use development, co’nsisting of 74 units of affordable
housing plus 1 manager’s unit, community space, support éervices spaces, common areas,
comﬁlercial space and other ancillary uses on the Site. If indicated by context, Project means the

leasehold interest in the Site and the fee interest in the Improvements on the Site.
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1.24 ~ Project Incomé mears all revenue, income receipts, and other consideration
.actually received from the operation of leasing the Improvements and Project, including non-
residential and/or commercial uses of the Site. Project Income shall include but not be limited to:
all rents, fees and charges paid by tenants or users of any portion of the Sitg; Section 8 or other
rental subsidy payments received for the dwelling units; suﬁportive services funding, if -
applicable; commercial lease income; deposits forfeited by tenants; all cancellation fecs, price.
index adjustments and any other rental adjusfments to leases or rental agreements;-proceeds from
vending and laundry room méchines; and the proceeds of business intérruption or similar
insurance. Project Income shall not include tenants' security deposits, loan prdceeds, capital
contributions. or similar advances.

1.25  Site means the real property as more particularly described in the Legal
. Description étt'ached hereto as Attachment 1.

1.26 Subsequent Owner means any successor (including a Lender or an affiliate or
assignee of a Lender as applicablé) to the Tenant’s interest in tﬁe LeaseholdlEstate and tﬁe
Improvements who acquires sﬁch interest as a result of a for¢closuré, deed in lieu of foreclosure,
or transfer from a Lender, its affiliate, and any successors to any such person or entity.

1.27 . Subsidy Reserve Account means a checking account mainfcained by Tmant for
the purpose of maintaining any Local Operating Subsidy Program funds that were not used dunng
a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shall be held in a
Bank or savings and loan institution a;:ceptable to the City as a segregated account insured by the
Fedéral Deposit Insurance Corporation of other compafable federal insurance program, and used

only for the purposes specified in Section 4.03.
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1.28  Surplus Cash means all revenue génerated from the Premises remaining in any
given Lease Year after deduction of all operating expenses, debt service, and reserve deposits as
- agreed to in W'rit.ing by: City, the Permitted Limited i’artner, and the Lenders. All permitted uses
and distributions of Surphis Cash shall be governed by Section 6.02(g) of this Ground Lease.

1.29 Tenant means Broadway Sansom;: Associates L.P., a California limited
partnership and its successor;s and assigns (or a Subsequént Owner, where appropﬁate).

1.30 Very Low-Income Households means (a) households earning no more than fifty
percent (50%) of Area Médian Income, for a term of 55 years from the date on which a certificate
of occupancy is issued for the Project, and (b) households earning no more than sixty percent
(60%) of Area Median Income for any period of the term (or extended term) of this Ground Lease
thereafter, as determined by HUD for thé San Fljanéisco area, adjusted solely for actual household
_ size, but not high housing cost area.

| Whenever an Attachment is refefenced under this Ground Leasé, it means an attachinent-
to this Ground Lease unless otherwise speciﬁca11§ identified. Whenever a section, article or
paragraph is referenced under this Ground Leqse, itisa referg:nc‘;e to this Ground Lease unless

otherwise specifically referenced.

ARTICLE 2: TERM

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

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

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

Extension Notice, as described in subparagraph (c) below, or on the last day of the term (the

Page 7
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“Termination Date”), the term of this Ground Lease shall be extended at the option of the Tenant

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

(¢)  Notice of Extension. Tenant shall have oné (1) option to extend the term of this
Ground Lease for a period of twenty-nine (29) years from the Termination Date. Not la"cer than
one hundred ei ghty (180) dagls prior to the Termination Date, the Tenant may notify the City in
writing that it wishes to exercise its option to extend the term of this Grouﬁd Lease (an ‘;Extension
Notice”). In ‘the event Tenant fails to deliver timely the Exercise Notice, City shali deliver to
Tenant writfen notice of Tenant’s failure to deliver timely the Exercise Notice (the “Remindet
Ex;censioﬁ Notice™) and Tenan;c shall have an additiqnal one hundred eighty (180) days after
receipt of the Reminder Extension Notice to exércise the option to extend the term of this Ground
Lease. Upon Tenant’s exercise of this option, the Initial Term shall be extended for twenty-nine
(29) years. frém the Termination Date, for a total Ground Lease term of ninety-nine (99) years.

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

Article 4.

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

the City desires to sells its interest in the Site, the Tenant shall have the right of first refusal to

purchase the Site as set forth in Section 14.02.

() . Amended and Restated Ground Lease. The parties hereby ,acknoivledge.and agree
that this Ground Lease supersedes and replaces the Oﬁgiﬁal Ground Lease in its entirety.

(g)  Holding Over. Any holding over after the e);piration of the term or extended term
of'this Ground Lease without the City’s express consent will be construed to extend the Term of
this Ground Lease automatically on a year-to-year basis at an Annual Rent equal to two huﬁdred

percent (200%) of the latest Annual Rent payable by Tenant hereunder Iﬁrior to such expiration,
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and will otherwise be on the terrhs.and conditions in this Ground Lease specified so far as
applicable (except for those pertaining to the Term). Any holding over without the City’s consent
will constitute a default by Tenant and entitle the City to exercise any or all of its remedies as
provided in this Ground Lease, even if fhe City elects to accept one or more payments of Annual

Rent,

ARTICLE 3: FINANCING

Tenant shall subrﬁit to the City in accordance with the dates specified in the Schedule of
Performance, Attachment 3, for aﬁproval by the City, evidence satisfactory to the City that Ténant
has sufficient equity capital and commitments for constructién and permanent‘ financing, and/ér
such othér evidence of capacity to proceed with the constrﬁction of the Improvements in
accordance with this Ground Lease, as is acceptable to the City. City hereby acknowledges that
as of the Effective Date, Tenant has provided City with sufficient evidence to satisfy this Artigle
3. |

ARTICLE 4: RENT

4.01 Annual Rent
| (a) Tenant‘shall pay the City THREE HUNDRED SEVENTY FIVE THOUSAND .
DOLLARS (8375,000) (the “Annual Rent”) per year for each year of the term of this Ground
Lease, which shall be equal to ten percent (10%) of appraised value of the Site, and consists of
Base Rent and Residﬁal Rent, as defined in Sections 4.02 and 4.03 béiow, without offset of any
kind and without necessity of demand, notice or invoice.A Annual Rent shall be re-determined on -

the fifteenth anniversary of the date of the First Lease Payment Year and every fifteen (15) years
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thereafter, and shall be equal to ten percent (10%) of the appraised value of the Site as determined
by an MAI appraiser selected by and at the sole cost of the City.
by If ’the Tenmfc elects to extend the term of this Ground Lease pursuant to Article 2
above, Annual Rent (along with any potential future adjustmeqts) during any such extended term
shall be set by mutual agreement of the pa;'ties, taking into accbunt the affordable housing
restrictions contained in Section 9.02, prbj ect debt (including any surpius cash debt obligations)
and the annual income expeét_éd to be generated by the Project. If the parties cannot agree on the
amount of Annual Rent during any extended term, the parties shall invoke a neutral third-party
process and shall agree on a neutral third-party appraiser to set the Annual Rent at fair market rent
in accordance with the then-prevailing practice for resolving similar rent determination diéputes, |
in Saﬁ Francisco taking into account the affordable housing restrictions contained in Séction 9.02,
project debt (including any surplus cash debt obligations) and the annual incom¢ expected to be
generated by the Project or, in the event that thérc is no_then—prevailing practice, in accordance
with thé rules of the American Arbitration Associatioh._ Provided, hoévever, that after the neutral
 third party process and the determination of the new fair market rent, Tenant, in its sole discretion .
may rescind the Extension Notice if it does ﬁot wish to extend the term of this Ground Leése. The
costs associated with such third—paﬁy process shall be paid for solely by City.
4.02 Base Rent -
(a) “Bgse Rent”, fneans, in any given Lease Year, FIFTEEN. THOUSAND DOLLARS
A (815,000) per annum. Base Rent éhall be due and payable in arrears on January 31st of each
Lease Year, however no Base Rent shall be due until after completion of the hnprovéments. The
first Base Rent payment shall be due on January 31% of the calendér year following the First

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

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

opportunit& té cure, to comply with the provisions of Section 9.02, Base Rent shall be increased
to the full amount of Annual Rent. Additionally, in the event that a Subsequeﬁt Owner elects
pursuant.to' Section 26.06(ii) to operate the Project without being squ ect to Section 9.'02 or any
Sﬁbsequent Owner elects, pursuant to Section 26,06(ii), to operate the Project without compliance

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

(b)  If the Project does not have sufficient Project Income (aftef the payment of .
| operating expenses, required reserves, deposits and fées) to pay Base Rent in any given Lease
Year, and the City.l has féceived written notice from Tenant regarding its inability to pay Base
Rent from‘Proj ect Income, the unpaid amount shall be deferred and all sﬁch deferred amounts
shall accrue without interest until paid (“Base Rent Accrual”). The Base Rent Accrual shall be
due and payable each year from and to the e);tent Surplus Cash is available to make such
payments and? in any event, upon the earlier of sale of the Project or termination of this Ground
Lease. |
(;:) " If Tenant has not prdvided City wifh written notice that it cannot pay Base Rent
due to insufficient Project Income, the City shall assess a late payment penalt;y of two-percent
(2%) for each month or any part thereof that any Base Rent payment is delinquent. This penalty
shall not apply to Bése Ren;t Accrual that has been previéusly approved by the City pursuant to
Section 4.02(b). The Tenant may request in writing that the City waive such penalties by
- describing the reasons for Tenant’s failure to pay Base Rent .and Tenant’s proposed a-c'tions to

insure that Base Rent will be paid in the future. The City may, in its sole discretion, waive in
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writing all or a portion of such pene'llties if it finds that.Tenant"s failure to pay Base Rent was
beyond Tenant’s control and that Tenant is diligently pursuing reasonable solutions to remedy
éuch failure to pay.
403 Residual Rent
“Residual Rent” means, in any given Lease Year, THREE HUNDRED SIXTY
| THOUSAND DOLLARS ($360,000), sﬁbject to any periodic 'adjustments pursuant to Section
4.01(a). Residual Rent sﬁall be due in arrears on April 15th following each Lease Year. Eﬁcept
as otherwise provided in Section 26.07(2)(2)(C), Residual Rent shall be payable only to the extent
of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent shall not
éccrue. Howévér, in the event that Surplus Cash is insufficient to p'ay the full ameunt of the
Residual Rent, Teﬁant shall certify to the City in writing by April 15 that ayailable Surplus Cash
is insufﬁéient to pay Residualv Rent and Tenant shall provide to City any support{ng
documentation reasonably requested by City to allow City to verify the insufficiency.
4.04 - Triple Net Lease
This Ground Lease is a triple net lease énd the Tenant shall be responsible to pay all costs,
charges, taxes, impositioﬁs and other obligations related thereto accruing after the Agreement.
Date. Ifthe City pays any sucﬂ arhounté,'wﬂether 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
_paymenits as additional rent within thirty (30) days of written demand by City. Failure to timely

~ pay the additional rent shall be an event of default.

ARTICLE 5: CITY COVENANTS
The City is duly created, validly existing and in good standing under the Law, and has full

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

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

ARTICLE 6: TENANT COVENANTS

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

6.01 | Limited Partnership/Authority |

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

6.02 Use of Site and Rents

During the term of this Ground Lease, Tenant and such successors and assigns shéll
comply with the fbllowiﬁg requirements:

6.02(a) Permitted Uses v

Eicept as‘provided iﬁ Sections 26.06 and 26.07 of this G;ound Lease, Tenant shall
devote the 'Site to, exclusively and in accordance with, the uses specified in th;s Gropnd Lease, as
specified in Article 9 hereof, which _ére the only uses permitted by this Ground Lease.

6.02(b) Non-Discrimination Tenant shall pot 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 do'mesﬁc partner status, sexual orientation or disability (including
HIV or AIDS status) in thé sal@, lease, rentéi, sublease, transfer, use, occupancy, tenure or
enjoyment of the Site or the Improvements, or any part therégf, nor shall Tenant itself or any
person claiming under or through it establish or permit any such practice or practices of

discrimination or segregation with reference to the selection, location, number, use or occupancy,
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of Occupants, subtenants or vendees on the Site or Improvements, or any part theréof, except to
the extent permitted by iaw or required by funding sourée. Tenant shall not discriminate against
tenants with certificates or vouchers under the Section 8 program or any successor r;:nt subsidy
program.

6.02(c) Non—Discri_ininatory Advertising

All advertising (including signs) for sublease 6f the whole or any part of the Site
shall include the legeﬁd “Eqﬁal Houéiné Opportunity” in type or lettering of legible size and
design, or as required by applicable law. | |

6.02(dj Access for Disabled Persons

‘ Comply with all gpplicable laws providing f.or access for persons with disabilities,
including, but not limited to, the Americans with Disabilities Act and Section 504 of thie
Rehabilitation Act of 1973.

6.02(¢) Equal Opportunity Marketing Plan

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

6.02(f) Lead Based Paint -

Tenant .agreés to comply with the regulations issued by the Secretary of HUD set
forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the
use of lead-based paint in certain residential structures undérgoing fedérally assisted construction
and require the elimination of 1ead-based-paint hazards.

6.02(g) Permitted Uses of Surplus Cash
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All annual Project Income, prior to the calculation of Surplus Cash, shall be used
to pay property expenses in the following order: first, to aﬁy and all operating expenses including
required reserves, deposits, and fees contained in the loan documents evidéncing loans, second, to -
.Base Rént, and third, to angr reﬁuired d‘ebt service to any First Mortgage Lender (s) including
without limitaﬁén the City, all as agreed to in writing by City. Any cash remaining after pa'yment
of each and all of the above mentioned obligations shall be deemed Surplus Cash. If the Tenant is
in compliance with all applicable requirements and agreements under this Ground Lease, Tenant
shall use Surplus Cash to make the following payments:

 First, to Base Rent Accrual, if any; second, to a limited partner asset rnanégement
fee; third, to replenish the operating reserve account, if necessary, up the amount required under
the City Loan Documents; fourth, to any outstanding deferred developer fee; fifth, to a
partnership management fee of $17,820 increasing at an annual rate of three percent (3.5%); then
one-third (1/3) of remaining Surplus Cash shall be retained by Tenant and may be ﬁsed to pay
Tenant’s general partner an incentive management fee in an amount not to exceed $500 per unit
per year, to a maximum of $50,000. The remaining two-thirds (2/3) of Surplus Cash, together
with any additional Surplus Cash after payment of the Tenant’s incentive management fee, shall
be paid proportidhately to HCD and the City'in accordance 'With their investment in the Prbj ect
(including the CitY’s-contribution' to acquire the Site). The Citj/’s portion of Surplus Cash will be
applied first to Residual Rent, and if any Suxplué Cash remains, to repayment of any City loans.
Notwithstanding the forgoing, beginning in the year after the City’s loans to the Project have been
fuin repaid, all Surplus Cash will be split with one-third (1/3) of the remaining Surplus Cash

retained by the Tenant and used to pay incentive management fee or for any other purpose
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‘permitted under the Tenant’s partnership agreement, and with the remaining two thirds (2/3) of
Surplus Cash paid to the City and applied to Residuél Rent.
6.03 - City Deemed Beneficiary of Covenants
In amplification, and not in restriction, of the pfovisions of the preceding subsections, it is
intended and agreed that the City shall be deemed benéﬁciary of the agreements and covenants
provided in this Article 6 for and in its swn 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 agreemests and covenants have been prsvided, Such sgreements and covenants shall
“run in favor of the City for the entire period during which such agreements and covenants shall be
in force and effect, without regard to whether the City has at any time been, remains, or is an
owner of any land or interest therein to, or in favor of, which such agreements and covenants .
relate. The City shall have the right; in the event of any breach of any such agreements or
covenants, in each case, after notice and the expiration of cure périods, to exercise all the rights
and remedies and to maintain any actisns at'law or suits in equity or other proper proceedings to
enforce the quring of such breach of covenants, to which it or any other beneficiaries of such
agreements or co‘.lenants may be entitled.

ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION

Forty-five (45) days after recordation of a NOC (as defined in Section 10.14) by the
Tenant for the Improverheﬁts, and not later than December 31st of each year thereafter, Tenant
will furnish to the City a list of all of the names of the bersons who are Occupants of the |
Improvements; the specific unit which each person occupies, the household income of the
Occupants of each unit, the household size and the rent being charged to the Occupants of each

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

ARTICLE 8: CONDITION OF SITE - "AS IS”

Neither the City, nor any employee, agent or representative of the City has made any‘
representation, warranty or covenant, expressed or implied, with respect to the Site, its physical
condition, the condition of any improvements, any environmental laws or regulations, or any

. other matter, affecting the use, value, occupanc.:y or enjoyment of the Site other than as set forth
explicitly in this Ground Lease, and the Tenant unders;(ands and agrees that the City is making no
such representaﬁon,'wananty or covenant,‘ expressed or implied; it being expressly understood

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

ARTICLE 9: .IMPROVEMENTS AND PERMITTED USES |
9.01 Scope of Development and Schedule of Performance

Tenant agrees to undertake and complete all physical construction on the Site, if any, as

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

and the Scope of Development, Attachment?.

9.02 Permitted ﬁses and Occupancy Restrictions

(a) The permitted uses of the Proj' ect are limited to approximately seventy-four (74)
residential dwelling units plus one manager’s unit (collecﬁvely-, the “Residential Units”), ground

floor support services spaces and common areas and two retail spaces. Upon the completion of
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construction, one hundred percent (100%) of the Residential Units in the Project shall be occupied
or held vacant and available for reﬁtal by Very Low Income Households.* Additionally, all
Residential Units shall be-occﬁpied and rented in accordance with all applicable restrictions
imposed on the Project by Lenders for so long as such restrictions are required by the applicable
Lender. -

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirefnents and Rights of City
Constfuction dqcuments for the construction of the Improvements by Tenant (the’
“Construction Doquménts”) shall ﬁe prepared by a person reéi_stered in and by the State of
California to practice architecture and shaﬁ be in conformity with this Groﬁnd Lease, including
any limitations establishedjin the City’s reasoﬁable approval of the schematic drawings, if aﬁy,
preliminary construction documents, and final coﬁstruction documents for the Premises, and all
applicable Fedel;al, State and local laws and fegulations. The architect shall use, as necessary,
meﬁbers of associated design professions, including engineers and landscape architects.
10.02 City Approvals and Limitation Thereof
The City shall have the apthority to review-and approve the Construction
Documents, which approval shall not be granted until City has confirmed that the Construction |
Documents comply with Redevelopment Requirements, as described in this section below. City
- hereby acknowledges and agrees that it has approved the Construction Documents.
10.02(a) Compliance with Ground Lease‘
Tﬁe City’s approval with respect to the Construction Documents is limited to
detern"lination of their compliaﬁce with this Ground Lease, including, if applicable, the Scope of

Development (these enumerated documents are for convenience sometimes called
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“Redevelopment Requirements”). The Construction Documents shall be subject to general .
architectural review and guidance by tile City as part of this reviéw and approval process. .
10.02(b) City-Does Not Approve Compliance with Construction
Requirements
The City’s approval is not directed to engineering or structural matters or
compliance with building éodes arid regulations, the Americans with Disabilities Act, or any other
applicable State or F ederal law relating to construction standards or requirements.
10.02(c) City Determination Final and Conclusive
The City’s determination reépecting the compliance of the Construction
Documents with Redevelopment Requirements shall be final and conclusive (except that it makes-
'no determination and'has‘ no responsibility for the matters set forth in Section 10.02(b), abov.e).
10.03 Construciion to be in Compliance with Construction D'ovcuments and Law
10.03(a) Compliance with City and City Approved Documents
. The construction shall be in material compliance with the City-approved
: ConStruction Documents. |
10.03(b) Compliance with Local, Staie gnd Federal Law
The consiruction shall be in material compliance with all applicable local, State
and Fecigrél laws and regulatiohs. |
10.04 'Approval of Construction Documents by MOH
Tenant shall submit to MOH, who shall approve or disapprove the Construction
Documents referred to in this Ground Lease izvithin the times established in the Schedule of -

Performance. Failure by the MOH either to approve or disapprove within the times established in

the Schedule of Performance shall entitle Tenant to a day for day extension of time for
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completion of those activities delayed as a result of MOH’s failure to tiﬁlely approve or
disapprove the Construction Documents, |

10.05 Disapproval of Construction Documents by City

If.the City disappfoves the Construction Documents in whole or in part as not being in
compliance with RedeVelopment Requirements or this Ground Lease, Tenant shall subtﬁit new or
corrected plans which are in compliance within thirty (30) days a‘ﬁer'written notification to it of
disapproval, and the provision of this section felating to‘ approval, disapproval and re-submission
of corrected Construction Documents shall continue to apply until the Construction Docu1nents

have been approved by the City; provided, however, that in any event Tenant must submit

satisfactory Construction Documents (i.e., approved by City) rio later than the date specified

therefor in ;che Schedule of Performance, The approved Construction Documents including all
drawings, specifications and'other related documents shall be collectiyely referred to as the
“Final Construction Documenfs.”
10.06 ntentionally Omitted
10.07 Issuance of ﬁuilding Permits
(a) Tenant shall have the sole responsibility for obtaining all necessary building
permits and shall make application for such permits directly fo the City's bepartment of Building
Inspection and CAity‘shall reasonably cooperate with Tenant in obtaining and applying for such
permits. The City understands and agrees that Tenant may use the Fast Track method of permit
approval for building the Improvements. |
(b) The Tenant is advised that the Central Permit Bureau forwards all building
- permits te MOH for MOH approvel of compliance vﬁth Redevelopment Requirements. MOH’s

approval of compliance with Redevelopment Requirements is limited and does not include .
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Section 10.02(b) rﬁattcrs. Agency evidences such cémpliance by signing the permit and returning
. the permit to the Central Permit Bureau for issuance directly to the Tenant. Appr;)val of any
vintermediate permit, howe\'rer, is not approval-of compliance with All Redevelopment
Requirements necessary for a full and final buﬁding permit.

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

| 10.08 Peiforhiance and Payment Bonds

Prior to commencement of construction of the Impro?emen‘ts, Tenant shall deliver to the
City performancé and payment bonds, each for the full value of the cost of construction of the
Improglements, ‘which bonds shall name the City as co-obligee, or such other completién security
which is acceptable to the City. |

10.09 City Approval of Changes after Commencement of Construction

Once construction has commenced, thé only Construction Document matters subject to
further review by MOH will be requests for ansr material changes in the Cons&uction Documents
which affect matters previously dpproyed by MOH. Permission to make such changes shall be
requested by Tenant in writing directed to MOH, Attention: Senior -Proj ect Manager/Construction
Supervisor or his designee; MOH shall reply in writing giving aﬁproval or diéapﬁrdval of the
changes Wifchin ten (10) days after receiving such request. If tﬁe requeét is disapproved, the reply
must specify the reaso.ns for the disapproval. |

10.10 -Times for Constructién

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

part thereof, that Tenant and such successors and assigns shall promptly begin and diligently
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prosecute to completion thg redevelopmgnt of the Site through the construction of the
fmprovernents thereon, and that such construction shall in aﬁy event commence and thereafter
diligently céntir_lue and shall be cor.nplietecnl no later than the dates specified in the Schedule of
Performance, subject to force majeure, unless such dates are extended by the City.

10.11 Force Majeure

For the purposes of any of the provisions of this Ground Leasg, neither the City nor
Tenant, as the case may be, shall be considered in breach or default of its obligaﬁons, nor shall
there be deemed a failure to satisfy any conditions with respect to the beginning and completionv-
of construction of the Improvements, or progress in réspect thereto, in the event of enforced delay
in the performance of such obligations or satisfaction of such condiﬁons, due to. unforeseeable
causes beyond its-control and without its fault or negligeﬂce, including, but not restricfed to, acts
of God, or of the public enemy, acts of the government, compiiance with governmental or'utility
orders or regulations or requirements, acts of the other party, lawsuits, actions, or other

proceedings brought against the Tenant or the project by third parties, fires, floods, epidemics,

| quarantine restrictions, strikes, frei ght embargoes, general scarcity of mateﬁals and unusually
severe weather or delays of éubcontractors due to such causes; it being the purposes and intént of
this provision that in the event of the occurrence of any such enforced deléy, the time or tifnes for

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

the Improvements, shall be extended for the period of the enforced delay; provided, however, that
the party seeking tﬁe benefit of the provisions of this paragraph shall have notiﬁed the other party
thereof in writing of the cause or causes thereof within thirty (30) days after the beginning of any

such enforc;ed delay and requested an extension for the period of the enforced delay.

10.12 Reports
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Until completion of cons“[ruction‘of the Improvements, Tenant shall make a report in
v;/riting to the City every three (3) months, in such detail as may reasonably be required by the
City, as to the actual progress of the Tenant with respect to such construction.

10.13  Access to Site |

Tenant shail' permit access to the Site to the City to the extent neceséary to cérry out the
purposes of the provisions of this Ground Lease, during normal Business hours, at reasonable
times and upon reasonable advance notice.

10.14 Notice of Completion

Promptly upon completion of fhe construction of the Irhprovements in accordance with the
provisioﬂs of this Ground Lease, Tenant shali timel? file a Notice of Completion (“NOC™), and
record such NOC in the San Francisco Recdrder’s Office. Tenant shall provide City with a copy
of the recorded NOC.

10.15 Completion of Improvements by New Developer

In the event Lender or a successor thereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upoﬂ the Premises and undertakes construction of the.
Improvements (“New Developer”) (A) such New Developer shall not be bo@d by the provisions
of the Schedule of Performance With respect to any deadlines for the compietion of the
Improvements but shall only be required to complete the Improvements with due dili‘genpe and in
conformance with a new Schedule of Performance as agreed upon Ey the New Developer and the
City, (B) such NewDeVeloper shall only be required to complete the Improveménts 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 pursuant to

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

ARTICLE 11: COMPLETION OF IMPROVEMENTS

11.01 Certificate of Completion - Issuance |

Promptly after completion of the construction of the Impfove’ments in accordance with the
provisioné of this Ground Lease, the City will furnish Tenant with an appropriate instriiment so
certifying. Such certification by the City shall be a conclusivé' determination of satisfaction and
termination of the agreements. and covenants of this Ground Lease with respect to tﬁe obligation
of Tenant; and its successors and assigns, to construct the Improvéments in accordance with City
approved Final Construction Documents and the dates for the beginningb and completion thereof;

provided, however, that such determination shall only be withheld because of failure to carry out

specific requirements of the Redevelopment Requirements or this Ground Lease; provided
further, that such certification and such determination shall not constitute evidence of compliance

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

securing money loaned to finance the construction or any part thereof; provided further, that City
_issuance of any Certificate of Completion doés ﬁdt rélie'-ve Tenant or any other person or entity |
from any and all City requirements or conditions to occupancy of thé Improvements, which
requirements or conditions must Be complied with separately.
| 11;02 Certification.s to be Recordable |
All certiﬁcétions provided for in thié section shall be in such form as will enable them to
be recorded with the San Frangisco Recorder’s Office.

11.03 Certification of Completion - Non-Issuance Reasons
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If the City shall refuse or fail to provide any certification in accordance with the
provisions of Section 11.01, the City shall provide Tenaﬁt with a written statement, within fifteen
(15) days after written request by Tenant, indicating iﬁ adequate detail in what respects Tet;ant
has failed to complete the construction of the Improvements in accordance with the provisions of
this Ground Lease and what measures or acts will be necessary, in the opinion of the City, for

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

ARTICLE 12: CHANGES TO THE IMPROVEMENTS

12,01 Post Completion Changes |

The City has a particular interest ‘in the Site and in the nature and extent of the permitted
chanées to the Imprqvemenfs. Accordingly, it desires to and does hereby impose the following
particular controls on the Site and on the Improvements: during tﬁe term of this Ground Lease,
neither Tenant, nor any voluniary or involuntary successor or assign, shall make or permit any
Change (as defined in Section 12.02) in the Improvements, unless the express prior written |
consent for any change éhall have been _recjﬁestéd in writing from the City and obtained, and, if
obtained, upon such terms and ponditions as the City may reasonably be requife. The City agrees
not to withhold, condition or delay its response to such a request unreasonably. |

12.02 . Definition of Change

“Change” as used in this Article means any alteration, modification, addition and/or
substitution of or to the S'ite,' the Improvements, and/or the density of development which differs
materially from that which existed upon the corﬁpldion of construction of the Improvements in
: accordaﬁce with this Ground Lease, and shall include withdut limitation the exterior design,
 exterior matérials and/or exterior color. Fdr purposes of the foregoing, exterior shall mean and

include the roof of the Improvements. Changes shall not include repairs, maintenance and
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inteﬁor alterations in the normal course of operation of the Project, tenant improvements made by
tenants to the commercial space pursuant to mMercial leases, or as may be required in an
emergency to protect the safety and well-being of the Occupanté, the Tenant, Tenant’s tenants or
subtenants, or anyone lawfully permifted on the Site.

-12.03 Enforcement

Subject to Article 19 hereof; City shall have any and all remedies in law or equity

. (including without limitation restraining orders, injunctions and/or specific perfonnanqe), judicial
or qdministtative, to enforce the provisions of this Article. 12, including without 1imitaﬁon any
actual breach or violation thereof.

~ ARTICLE 13: TITLE TO IMPROVEMENTS

Fee title to any Improvements shall be vested in Tenant and shall remain vested in Tenant
during the term of this Grouqd Lease, subject to Section 14,01 below. Subject to the rights of any
| Lenders and asfﬁlr'the'r consideration for the Cﬁy entering into this Ground Lease, at the
expiration or eatlier termination of this Ground Lease, fee title to all the Improvements shall vest
in the City. without furthef action of any party, without any obligation by the City to pay any
compensation therefor to Tenant and without the necessity of a deed from Tenant to the City.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE

14.01 Assignment, Sublease or Other Conveyance by Tenant
Tenant may not sell, assign, convey, subleaéjc, or ttansfér in any other mode or form all or
any part of its interest in this Ground Lease or in the Improvements or any port‘ion thereof, other
than ;[o Lender(s) or affiliates of Lenders, or allow any person or entity to occupy or use all or any -
part of the Site, other than leases to residential tenants in the ordinary course of business, or to

service providers or vendors, nor may it contract or agree to do any of the same, without the prior
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wﬁtten approval of the City, which approval shall not be unreasonably withheld or delayed.
Notwithstanding anything contained herein to the contrary, Tenant may sell, éssign, convey,
sublease or transfer any or all of its interests in and to this Ground Lease to Chinatown
Community Development Center,, Inc. (“CCDC”), or to an affiliate or'successor of CCDC, and
may change, assién, acquire, or liquidate partnership interests in Tenant, as permitted under
Article 49 of this Lease. The City reserves the right to review and approve aﬁy commercial leases
for 'the Site. Such approval shall not be unreasonably withheld, conditioned or delayed.
14.02 Assignment, Sublease or Other Conveyance by City

. The parties acknowledge that any sale, assignment, transfer or conveyance of all or any
part of the Citjf's interest in the Site, the Improvements, or this Ground Lease, is subject to this '
Ground Lease. The City will ;equire 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 thq City. This Ground Lease sﬁall,not be affected b.y any such sale, and
Tenant shall attorn to any suc;h purchaser or assignee. In the event that the City intends to sell all
or any part of the Sit;, the City shall ﬁotify Tenant of the p?oposed terms of such sale not later
than ninety (90) days before the aﬁticipated close of escrow. Tenant shall have »sixty (60) days
from the giving .of such notice to exercise a ri ght of first refusal to pﬁrchase the Site on the same
terms and conditions of such proposed sale, i)rovided that any sale of City’s interest in the Site
shall be subject to the prior approval of the City’s Boérd of Subervisors and Mayor.

" ARTICLE 15: TAXES

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

Effective Date of this Ground Lease, including'all taxes levied or assessed on the possession, use
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Ot occupancy, as disfinguished from the ownership,. of the Site. Tenant shall not permit any such

- taxes, charges or other assessments to become a defaulted lien on the Site or the Improvements

thereon; provided, however, that in the event any such tax, assessment or similar charge is
payable in installments, Tenant may make, or cause to be made, payment in installments; and,

provided further, that Tenant may contest the legal validity or the amount of any tax, assessment

or similar charge, through such proceediﬂgs as Tenant considers necessary or appropriate, and
_Tenant may defer the payment thereof so 1ong as the validity or amount thereof shall be contested
by Tenant in good faith and without expense to the City. In the event of any such contest, Tenant
shall protect, defend and indemnif_yv the City against all loss, cost, expense or damage resulting
there from, and should Tenant be unsucc.essful in any such éontest, Tenant shall forthwith pay,
discharge, or cause to be paid or discharged, such tax; assessment or other similar charge. The
City shall furnish such information as Tenant shall feasgnably request in connection with any
such contest provided that such information is in City’s possession, control or is otherwisé
available to the public. City hereby consents to and shall reasonably cooperate and assist with -
Tenant in applying for and obtaining any aﬁplicable exemptions from taxes or assessments levied

on the Site, the Improvements or on Tenant’s interest thereon.

ARTICLE 16: UTILITIES

/

. Tenant shall procure water and sewer service from the City and electricity, telephone,
natural gas and any other utility service from the City ér utility companies providing such
services, and shall pay all connection and use charges imposed in connection with such services.
As between the City and Tenant, Tenant shall be responsible for the installation and maintenance
ofall facilitie's. required in connection with such utility services to the extent not installed or

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

Tenant, at all times during the term hereof, shall maintain or cause to be maintained the
‘Premises in good condition and repair, including the exteriqr, interior, substructure and
foundation of the Improvements and all fixtures, equipmént and laridscaping from time to time
located on the Site or any part thereof. The City shall not be obligated to make any repairs,

" replacements or renewals of any kind, nature or description whatsoever to the Site or any
buildings or to improvements now or hereafter located thereon.

" ARTICLE 18: LIENS

ATenant shall use its best efforts to keep the Site free from any liens arising out: of any work
performed or materiéls furnished by itself or its subtenants. in the event that Tenant shall not '
cause the same to be released of record or bonded around within twenty (20) days following
* written notice from the City of the imposition of any such lien, the City shall have, in addition to
all other remediés provided herein and by law, the right but not the obligation to cause the same to
be released by such means as it shall deem proper, including payment of the claim giving rise'to
such lien. All sums paici by the City for such purpose, and all.reasdnable expenses iﬁcurred byit

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

Tenant shall have the right, upon posting of an adequateibond or other éecurity, to contest any -
such lien, and the City shall not seek to satisfy or discharge ainy such lien unless Tenant ﬁas failed
so to do within ten (10) days after the final determination of the validitsr thereof. In the event of
any such contest, Tenant shall protect, defend, and indemnify the ,City agéinst all loss, cost,

: expeﬁse or damage resulting therefrom.

ARTICLE 19: GENERAL REMEDIES

 19.01 Application of Remedies
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The. provisions of this Article 19 shall govern the parties' remedies for breach of this
Ground Lease.
19.02.. Notice and Cure Rights for Tenant and Permitted Limited Partner

(a)  The City may not exercise its remedie:% under this Ground Lease for a default
by the Tep.ant unless and until (i) the City has given written notice of any such default,'in
accordance with the notice provisions of Article 39, to Tenant and Permitted Limited Partners
who' have requested notice as set forth below (“Permitted Limited Partners”), and (ii) such default
has not been cured within sixty (60) days, or such longer period as may be set forth herein,
following the giving of such notice or, if such default cannot be cured within such 60-day period,
such longer period as is reasonably necessafy to cure such default, provided that such cure has
been commenced within such 60-day period and is being prosecuted diligentlyto completion. Ifa
Permitted Limited Partner cannot cure a default due to Aan automatic stay in Bankruptcy court
because the general partner of the Tenant is in bankrgptcy, any cure period will be tolled during
the pendency of such automatic stay.

(b) The City \%/ill nét exercise its remedy to termiﬁate this Ground Lease ifa
Permitted Limited Partner is attempting to cure the default and such cure requires removal of the
General Partner, so long as the Permitted Limited Partncr is proceeding dil-igently.to remove the
General Partner in order to effect a cure of such default.

(©) Un)gss otherwise provided for herein, any limited partner wishing to become a
Permitted Limited Partner other than the Permitted Limited Partner identiﬁed in Section 39 must
provide ﬁvé (5) days written notice to the City in accordance with the notice provisions of thié
Ground Lease, setﬁng forth a notice addreés and providing a copy of such notice to the Tenant

and all of the Tenant’s partners. Such limited partner will become a Permitted Limited Partner
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upon the expiration of the five-day petiod. A limited partner will not be' afforded the profections
of this section with respect to any default occurring prior to the tiﬁe such limited partner becdmes |
a Permitted Limited Partner.
19.03 Breach by City

If Tenant believes a material breach of this Ground Lease has occurred, Tenant shall first
notify the City in writing of the purported breach, giving the City sixty (60) days frbm receipt of
such notice to cure such breach. In the event City does not then cure or, if the breach is not
A réasonably susceptible to cure within that sixty (60) day.period, begin to cure within sixty (60)
days and'thgareaﬁer diligently prosecute such cure fo completion, then. Tenant shall be afforded all
ofits rights at law or in equity by taking any or aﬁ of the following remedies: (i) tgrminating in
writing this entire Ground Lease With the written consent of each Lg:nder; (ii) prosecuﬁﬁg an
action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other
remedy available at law or equity.: |

19.04 Breach by Tenant

19.04(a) Default by Tenant
. Subj ect to the notice and cure rights under Section 19.02, the following events
each constitute a basis for the City to take action against Tenant:
~ (1) Tenant fails to comply with the i’ermitted Uses and Occupancy Restrictions
set fprth in Section 9.02; | |
2) | Tenant voluntaﬁly or involuntarily assigns, transfers or attémpts to transfer

or assign this Ground Lease or any rights in this Ground Leasé, or in-the Imprdvements, except as

permitted by this Ground Lease;-
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(3) Tenant, or its successor in interest, shall fail to pay real estate taxes or
assessments on the Premises or any part thereof when due, or. shéll place thereon any
encumbrance or lien unauthorized by this Ground Lease, or shall suffer any levy or attachment to
be made, or any material supplier’s or mechanic’s lien or any other unauthorized encumbrance or

-lien to attach, and such taxes or assessments shall not ha{/e been paid, or the encumbrance or lien
removed or discharged; provided, however, that Tenant shall have the right to contest any tax or
assessment pursuént to :Z\rticl‘é 15 and Article 18 and, upon the posting of an adequate bond or
other security, to contest any such lien or encumbrance. In the event of any such céntest, Tenant
shall protect, indemnify and hold City harmless agéinst all 1o§s¢s and damages, including |
reasonable attorneys’ fees and costs resulting therefrom;

(4) Tenant shall be adjudicated bankxupt or insolvent or shall make a transfer in
defraud of creditors, or make an assignment for the benefit of créditors, or bring or have brought
against Tenant any action or proceeding of any kfnd under any provision of the Eederal :
Bankruptcy Acf or under any other insolyency, bankruptcy or reorganization act and, in the évent
such proceedings ére involuntar.y, Tenant is not dismissed from the same within sixty (60) days
thereafter; or, a receiver is appointed for a éubstantial part of the assets of Tenant and such
receiver is not discharged within sixty (60) days; |

(5) Tenant breaches any other r.nateriaI proﬁsion of this Ground Lease;

(6) Tenant fails to pay any portion of Annual Rerfc when due in accordance w1th
the terms and provisions of this Ground Lease.

19. 04(b) Notification and City Remedies

Upon the happening of any of the events described in Section 19.04(2) above and

prior to exercising any remedies, the City shall hotify Tenant, the Permitted Limited Partners and
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each Lc;nder in writing' of the Tenant’s purported breach, failure or act, giving Tenant sixty (60)"
days from receipt of such notice to cure such breach, failure or act. In the event Téhant does not
cure or, if thé breach, failure of act is not reasonably susceptible to cure within that sixty (60) day
period, begin to cure within sixty (60) days and thereafter diligently prosecufe sﬁch cure to
completion, then, subject to the rights of any Lender and subject to Sectioﬂ 19.02 and Atrticle 26,
the City thereafter shall be afforded all of its rights at law or in equity, including any or all of the
following rgmédies: (1) terminating in writing this Ground Lease; or (2) prosecuting an action for
damages'or (3) seeking specific performance of this Ground Lease; or (4) in the case of default
under Section 19.04(a)(1), increasing the Base Rent to the full amountbof the Annual Réﬂt.
Notwithstanding the foregoing, during the 15-year tax credit compliance period, -
City may only terminéte this Gr(-)-und Lease for a default by Tenant under 'S ection 19.04(a)(6)

above.

ARTICLE 20: DAMAGE AND DESTRUCTION
20.01 Insured Casualty |
Ifthe Impi‘dvements or any part thereof are dama;ged or destroyed by any cause covered
by any policy of insurance required to be maintained by Tenant hereunder, Tenant shall promptly
commence and diligently complete the restoration of the Improvements as nearly és possible to ..

the condition thereof prior to such damage or destruction; provided, however, that if more than

fifty percent (50%) of the Improvements are destroyed or are so damaged by fire or other casualty
and if tﬁe insurance proceeds do not provide at least ninety percent (90%) of the funds necesséry
to accomplish the restoration, Tenant, with the written consent of Lender, may terminate this
Ground Lease within thirty (30) days after the later of (i) the date of such damage or destruction, .

or (ii) the date on which Tenant is notified of the amount of insurance proceeds available for
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restoration. In the event Tenant is required or elects to restore the Improvements, all proceeds of
any policy of insurance required to be maintained by Tenant under this Grouﬁd Lease shall,
subject to any rights of Lenders, be used by Tenant for that purpose and Tenant shall makeup -
from its own funds or obtaﬁn additional financing as reasonably approved by the City any
deficiency befween the arﬁou_nt of insurance proceeds available for the work of restoration and the
actual cost thefeof. In the event 'l;‘en;mt elects to ﬁerminéte this Ground Lease pursuant to its right
to do so under this Section'240.01, or élects not to restore the Improvements, the insuranc;e
proceeds shall bé disbursed in the order set forth in Section 20.03 below.
20.02 Uninsured Casualty
If (i) more than 50% of the Improvements are. damagea or destroyed and ten percent
(10%) or more of the cost of restoration is not within the scope of the insurance coverage; and (ii)
in the reasonable opinion of Tenant, the undarmaged portion of the Improvements cannot be
completed or operated on an eco‘nomiAcally‘ feasible basis; and (iii) there is not available to Tenant
any feasible source of third pﬁ:ty 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) déys written notice to the City. - If it appears that the provisions of this
Section 20.02 may apply to a particular event of damage or destruction, Tenant shall notify the
City promptly and not consent to any settlerﬂent or adjustment of an insurance award without the
City's written approval, which apprdval shall not be unreasqnably withheld or delayed. In the
event that Tenant terminates this Ground Lease pursuant to this Section 20.02, all insurance |
pro;:eeds and damages payable by reason of the casualty shall be divided among City, Tenant and
L_endérs in accordance with the provisions of Sectiqﬁ 20.03. If Tenant doeé not have the right, or

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

available insurance proceeds. -

20.03 Distribution of the Insurance Proceeds
In the event of an election by Tenant to terminate and surrender as provided in cither
Sections 20.01 or 20.02, the priority and manner for distribution of the proceeds of any insurance
policy required to be meintained by Tena_nt hereunder shall be as follows:
(a) Firstto the Lenders, in order of their priority, to control, disburse or apply to
- any outstanding loan amounts in accordance with the terms their respective Leesehold'Mortgages;
(b) | Second, to pay .for the cost of removal of all debris from the Site or-adjacent
and enderlying property; and for the cost of any-work or service required by any statute, law,
ordinance, rule, regulation er order of any federal, state or local government, or any agency or
official thereof, for the protection of persons or property from any risk, or for the abatement of
ahy nullsance? c?eated ‘by or arising from the casualty or the damage or destruction caused thereby;
| (© Third, to compensete 'City for any diminution in the velue (as of the date of the - |
damage ot destrﬁction) of the Site as a raw development site caused byor erising from the
damage or destruction; and
(d) The remainder to Tenent.
26.04 Clean Up of Housing Site
In the event the Tenant terminates this Grouﬁd Lease perseant to the provisions of

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

portion of such costs not covered by the insurance proceeds. -

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

INDEMNIFICATION

21.01 Damage to Person or Property -General Indemnification

City shall not in any event whatsoever be liable‘ for any injury or démage to any person
happening on or about the Site, for any injury or damage to the Premises, or to any property of
Tenant, or to any property of any other person, entity or association on or about the Site, urﬂess
arising from any gross negligence or willful misconduct of the City or any of its commissioners,
officers, agents or employees. Tenant shall defend, hold harmless and indemnify the City and its
}’espective commissioners, officers, agénts, and employees, of and from all claims, loss, damage,
injury, actions, causes of action and liability of every kind, nature and description directly or .

indirectly arising from its tenancy, its use of the Site, including adjoining sidewalks and streets,

and any of its operations ac'tivities thereon or connected thereto; provided, however, that this
Article 21 shall not be'deemgd or construed to and shall not impose an obligation to indemm'fy
and save harmleés the City or any of its commissioners, officers, agents or employees from any
claim, loss, damage, liability or expense, of any nature whatsoevef, arising from or in any way
related to or connected with any willful misconduct or gross negligencé of the City, any of'its
commissioners, officers, agents, employees or by the person or entity seeking such indemni'ty.
21.02 Hazardous Materials —Indemnification
(a)' Tenant shall indemnify, defend, and hold the City, a-n(.i its commissioners,

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

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

6] "Hazardéus Substance" shall have the meaning set forth in the Comprehensive
Environmental Response, Compensation and. Liability Act of 1980, as amended as of the date of ‘
this Agrecmént, 42 U.S.C. 9601(14), and in addition shall include, without limitation, petroleum
(including crude oil or any fraction theréof) and petroleum products, asbestos, asbestos-containing
materials, polychlorinated biphenyls ("PCBs"), PCB-containing materials, all hazardous
substances identified in the California Health & Safety Code Section 25316 and Section
25281(d), all chemicals listed puréuént to the California Health & Safety Code 25249.8, and any
sﬁbstance deémeci a hazardous substance, hazardous material, hazardous waste, or contaminant
under Environmental Law. The foregoing definition shall not iﬁclude substances which occur
naturally on the Site,

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

this Agreement.
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(iii)"Release" shall. mean any spillage, leaking, pumping, pouring, Aemitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the enyironment,
“including tl;e abandonment or discharging of barrels, containers, and other closed receptacles
containing any Hazardous Substance. |
ARTICLE 22: INSURANCE

2201 Insurance
The Tenaﬁt shall maiﬁtain insurance meeting the requirements of this Article.

22.01(a) Insurance Requirements for Tenant

During the term of this Ground Lease, Tenant shall procure and maintain insurance
against claims for injuries to persons or damage to propérty which may an'sé from or in
connectibn with the performance of any work hereunder by the Tenant, its agents, representatives,
employees or subcontractors and the Tenant’s use and occupancy of the Site and the
Improvements. |

22.01(b) Minimum Scope of Tnsurance

Coverage shall be at least as broad as:

(1)  Insurance Services Office Commercial General Liability coverage
orm — “Occurrence”) or-other form approved by the City’s Risk Manager.
(form CG 00 01 —“O ") or other fi d by the City’s Risk Manag
- (2) Insurance Services Office Automobile Liability coverage, code 1
orim - y Auto”) or other form approved by the City’s Risk Manager.
form CA 00 01 — “Any Auto” her f d by the City’s Risk M

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

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

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

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

22.01(c) Minimum Limits of Insuraﬁce
Tenant shall maintain limits no léss than: |
) ngeral Liability: ‘Commercial General Liability insurance with no
less than One Mﬁlion Dollars ($'1 ,000,000) coﬁlbined single limit per occurrence and Two
Million Dollars ($2,000,000) annual aggregate limit for bodily injury and property damage,
including coVerége for contractual liability; personal injufy; fire damage legal liability;
advertisers’ liability; owners’ and coniractors’ pfotective liability; products and completed
operations; broad form property damage; and explosion, collgpse and underground
(XCU)coverage during any period in which Tenant is co'nducﬁng any activity on, alteration or
improvement to the Site with risk of explosion, collapse, or underground hazards.. '

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

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

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

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

(6) Pollution Liability and/or Asbestos Pollutioﬁ 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 aggregafe per policy period of
one year, this coveragé shall be endorsed to include Non-Owned Disposal Site coverage.

(7)  Property and Builder’s Risk Insurance:

(@ - Prior to construction:

(i) Property insurance, excluding earthquake and flood, in the
amount no-less than One Hundred Percent (1 QO%) of the replacement value of all improvements
prior to commencement of construction and City property in the care, custody and control of the
Tenant 6r its contractor, including coVerage in transit and storage off—site; the cost of debris
removal and demolition as may be made reasonably necessary by sﬁg:h 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 pa‘yees.

(b) During the course of construction:
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(i) Builder’s risk iﬁsuran_ce, special form coverage, excluding
earthquake and flood, for one hundred p'ercent (1 60%) of the replacement \./alue 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 cbs‘_c of debris removal and demolition as
.may be made reasonably necessary by such cbvered perils, résulting damage and any applicablc
law, ordinance or regulation; start up, testing ;md machinery brqakdown including electrical
arcing, copy of the applicable endorsement to the Builder’s Riék policy, if the Builder’s Risk
policy is issued on a d_eclared—prqject basis; and with a deductible not to exceed Ten Thousand
Dollars ($10,000) each loss, including thé City and all subcontractors as 1(.)ss payees.

(ii) Performance and payment bonds of contractors, eéch in the
amount of One Hundred Percent (100%) of contract amounts, naming the City and Tenant as dual
obli gées or 6ther completion sécurity approved by the City in its sole discrétioﬁ.

(c) Upon completion of construction:
’ @) Pfopcrty insurance, excluding e.arthquake and flood, in tﬁe
amount no less thgn One Hundred Percent (100%) of the then-current replacement value of all
improvements and City pfoperty in the care, custody and éoﬂtrol' of the Tenant or its contractor. .
For rehabilitation/construction projects that aie.unoccupied by residential ér commercial tenants,
- Tenant must obtain Property Insurance by the date that the project receives a Cértiﬁcate.: of
Substantial Complétion. '
(ii) Boiler and machinery insurarice, gompreﬂensive form, covering
damage fo, loss or destruction of machinery and equipment located on the Site that is used by ‘

Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an
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amount not less than one hundred percent (100%) of the actual reélacement value of such
machinery é.nd equipment.

22.01(d) Deductiblés and Self-In;ured Retentions

Any deductibles or self-insured retentions in excess of $25,000 must be declared fo
and approved by City’s Risk Manager. At the option of 4City’s Risk. Manager, either: the insurer
shall reduce or eliminate such deductibles or self-insured retention_s with respect to the City and
County of San Francisco, and their réspective commissioners, members, officers, agents, and
employees; or the Tenant shall procure a ﬁnan;:ial guarantee satisfactory to the City’vs Risk

. Manager guaranteeing payment of losses and reiated iﬁ\;estigations, claim administration and

defense expenses.

22.01(e) Other Insurance Provisiqns

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

m General Liability and Automobile Liability Coverage:

(2) The “City and County of San Francisco, and their respective
commissioners, members, ofﬁcqrs, agents, and employees”, are to be covered as ad(iitional '
insured with respect to: liability arising out of activities performed by or on behalf of the Tenant
Arelated to tﬁe Project; products and completed operations of the Tenant, premises owned,
occupied or used by the Tenant réiated to the Project; and automobiles oWnéd, leased, hired or
borrowed by the Tenant for the operations related to the Project. AThe‘ coverage shall contain no
special limitations on the scope of protection afforded to the City and its Cbmmissioners,

members, officers, agents or employees.

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

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

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

provided under a claims-made form, ’fenant shall maintain such coverage continuously throughout
the term of this Agreement and, without lapse, for a period of three years beyond the expiration of
this Agreement, to the efféct that, should occurrences during the contract .term give rise to claims
' rﬁade after expiration of the Agreement, such claims shall be covereci by such claims-made
policies. o
“ All Coverage: Each insurance éolicy required by this Article shall:

(@)  Beendorsed to state that ;:overage shall not be suspended, voided,
canceled by either party, or reduced in coverage or in limits, except after thirty (30) days' prior
written notice has been given to City, exéept in the .event of s;uspf;nsion for nonpayment of
premium, in which éase ten (10) days’ notice shall be given. |

(b)  Contain a clause providing that the City and its officers, agents and

_ employees will not be liable for any required premium.

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

(@  The Tenant's insurance shall apply sep‘arately to each insu;red
against whom cla.im is made or suit is brought, except with respect to the limits of the insurer's

liability.
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(6)  Any failure to comply with reporting provisipns of the policies shall
not affect coverage provided to the City and its commissioners, members, officers, agents, or
employees.

® Approvél of Tenant’s insurance buy the City will not relieve or
decrease the liability of Tenant undér this Ground Lease. |
(& . . The City reserves the right to require an increasé in insurance
coverage in the event the City detérmines that conditions show cause for an increase, unless
Tenant demonstrateé to the City’s satisfaction that the increased coverage is commercially
unreasonable and unavailable to Tenant,

- 22.01(f)  Acceptability of Insurers

Insurance is to be placed with insurers with a Best's rating of no less than A—VIH
_ or as otherwise approved by the City’s Risk Manager. |

22.01(g) Veriﬁcation of Coverége

Tenant shall furnish City with‘certiﬁcates of iﬁsuranée and with original-
endorsements effecting coverage required by this clause at the commencement of this Ground
Leasé and aﬁnually thereafter. The certificates and endorsements for each insurance policy are to
be signed by a person aﬁthorized by that insurer to bind coverage on its behalf. Clty reserves the )
right to require compiete, cerﬁﬁed cdpies of alll_required insﬁrance policies, including
endorsements demonstrating the coverage required by tﬁese speciﬁc.:ati‘ons at any timé.

22..01(li) Subcentractors

Tenant shall include all sub'contractérs, and consultaﬁts as additional insureds under °
its policies or shall Mish separate certificates and eﬁdorsements for éach. Tenént shall require

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

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS -

23.01 Compliance with Legal Requirements"

Tenant shall at its cost and expense, promptly comply with all Laws, statutes, ordinances
and g;)ve;nmental rules, regulations-or requirements now in force or which may hereafter be in
force, with the requirerr%enfs of any board of fire underwriters or other similar body now or
hereafter constituted, with any direction or occupancy certificate issued pursuant to any law by
any public of'ﬁcerlor officers, insofar as any thereof relates to or affects the condition, use or
occupancy of the Site. In the event Tenant contests any of the foregoing, Tenant shall not bé
6bligated to comply therewith to the extent that the application of the contested law, statute,
érdinance, rule, regulation or requirement is stayed by the operation of law or administrative or
. judicial order and Tenant indemnifies the City againét all loss, éost, expense or damage resﬁlting
from noncompliance. - |

: 23.0i Regulatory Approvals

Tenant understands and aéees that the City is entering into this Groun& Lease in its
capacity as a landowner with a proprietary interest in the Premises and not as a regulatory agency
with certain police powers. ;fenant understaﬁds 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 Tenanf will obtain any required approvals from City dep artmerﬁs, boards or

commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the
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City is in no way modifying or limiting tﬁe obligétions of Tenant to de;velop the Projéct in
accordance with all Laws, as provided in this Ground Lease.

Tenant understands that its construction of the Improvéments on the Premises and
development of the Project will require approval, authorization.or permit by governmental
agencies with juriédiction, which may include the City’s Plapning Commission and/or Zoniﬁg
Administrator and the Department of Building Inspection. Tenant must use good faith efforts to
obtain and will be solely responsible for obtaining any such approvals required for the Project in
the manner set forth in this Section: Tenant will not seek any regulatory approval without first
obtaining MOH’s approval? which approval shall not be unreasonably witﬁheld or delayed. |
Throughout the permit process for any regulatory approval, Tengnt will consult and coordinate
with MOH in Tenant’s efforts to obtain permits. MOH will cooperate reasonably with Tenant in
its efforts to obtain permits; provided, hoWever, Tenant may not agree to the ifnpoSition of
conditions or restrictions in connection with its efforts to obtain a pefmit 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 Iﬁateﬂal obligations on the part of the City whether
on or off of the Premises, unless in each instance MOH has approved the conditiors previously in '
wﬁting and in MOH’s reasonable discretion. No approval by MOH will limit Tenant’s obligation
to pay all the costs of complying with cbnditiops under this Section. Tenant must bear all costs
associated with applying for and obtaining any necessary regulatory approval, as well as any
fines, penalties or corrective actions imposed as 'a‘ result of Tenant’s failure to comply with the
terms and conditions of any regulatory approval. |

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

condition in any manner permitted by law imposed upon any regulatory approval. In addition to
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any other indemnification provis'ions of this Ground Lease, Tenant must indemnify the City a}nd
its commissioners, Qfﬁcérs, agents or employees from and against any and all losses that may
arise in connection with Tenant’s failure to obtain or comply with the terms and conditions of any
regulatory approval or with the appeal or contest of any condit.ions of any rggulatory approval,
except to the extgnt damage arises out of the gross negligence or willful misconduct of the City or

its agents.

ARTICLE 24: ENTRY
| (a) The City reseﬁes for itseif and its authorized réprc‘sentatives the right to enter the
Property at all reasonable times during normal business ﬁours 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 Property, for any of thé following
purposes: | |
(i) to inspect the work being performed by Ténar.u in
developing the Project.
o (i) to determi;le'whether ‘the: Premises is in good condition and
to inspect the Premises (inciuding soil .borings or other Hazardous Matérial Investigations);
" (i) fo determine whether Tenant is in compliance with
its Ground Lease obligations and to cure or attempt to cure any Tenant default;
(iv) to serve, post or keep posted any notices fequired or
alloweéd under any of the prox./isions 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
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(vi) to show the Premises to any prospective purchasers,
brokers, Lenders or public officials, or, during the last year of the Term of this Lease, exhib‘it the
Premises to prospective tenants or other occupants, and to post any reasonable “for sale” or “for
lease” signs in connection therewith.

(b) In the.’ event of any emergency, as reasonablly de’germined by the City, at its sole option -
and without notice, the City may enter tﬁe Premises and alter or remove any Improvements or
‘Tenant’s personal property on or about the Premises as reasonably necessary, given the nature of
the emergency. The éity will have the right to use any and all means the City considers
apprépriate to gain access té any portion of the Premises in an emergency, in which case, the City
will not be responsible for any damage or injury to any prop‘ert‘y, nor for the replacement of any
éroperty, and no emergency entry may be deemed to be a forcible or ﬁnlawful enﬁy onto or a
detainer of the Pfemises, or an eviction, actual or constructive, of Tenant from tﬁge Premises or

‘any portion thereof.

(c) The C?ty will not be liable in any manner for any inconvenieﬁce, disturbance, loss of -
business, nuisance or other damage arising out of the City’s entry onto the Premises, except to the
extent damage arises out of the gross negligence or willi‘;ul misconduct of the City or its agents.
The City will be responsible for any losses resulting from its gross negligence or willful
misconduct and will repair any resulting damage promptly.

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

(€) The City will use its reasonable good faith efforts to conduct any acﬁvities on the Premises
allowed under this Section in a manner that, to tﬁe‘ extent practicable, will minimize any

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

25.01 No Encumbrances Except for Develp’pment Purposes

Notwithstanding any other provision of this Ground Lease and subject to the prior written
consent of the.City in thé form attached hereto as Attachment 4, which consent shall not be
unreasonably withheld, condif[ioned or delayed, Leasehold Mortgages are permitted to be placed
upon the Leasehold Esta&e only for the purpose of securing loans of funds to be used for financing
the acquisition, desi gn, construction, renovation or reconstruction of the Improvements and any
other expenditures reasonably necessary and appropriate to acquire, own, develop, construct,
renovate, or reconstruct the Ifnprovements under this Ground Lease and in connection with fhe
operation éf the Improvements, and costs and expenses incurred or to be incurred by Tenant in
- furtherance of the purposes of this G;ound Lease. The City h.ereby acknowledges and accepts
Silicon VValvley Bank as a Lender, and consents to the Leasehold Mortgage asséciated with Silicon
Valley Bank’s construction loan to Tenant for the Project. ’

25.02 .Holder Not Obligated to Construct

The holder of any mortgage, deed of trust or other security interest authorized by Section
25.01 .(“Holder” or.“Leﬁdef’), including ‘.che. succeséors or assigns of such Holder, 1;s not obligated .
to compléte any construction of the Improvemeﬁts or to guarantée such completion; nor shall any
covenant or any other proviéion of this Ground Lease be construéd so to obligate sﬁch Holder.
However, in the event the Holder does ﬁndertaké to compl‘e'te or guarantee the completion of the
construction of the Improvements, subject to Section 26.06(i1), hothing in this Ground Lease shall
~ be deemed or construed to permit or authorize any such Holder or its successors or assigns to
devote the Site or any portion thereof to any uses, or to construct any Improvements thereon,

other than those uses or Improvements authorized under Section 9.02 subject to any reasonable
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modifications in plans proposed by any Holder or its successors in interest proposed for the
viability of the Project, subjec"c to the approval of City which épproval shall not be unreasonably
withheld. To the extent any Holder or its successors in interest wish to change such uses or
construct different improvements, subject to Section 26.06(ii), that Holder or its successors in
interest must obtain the written consent of the City.

25.03 Failure of Holder to Complete Construction

In any case where six months after assumption of obligations pursuant to Section 25.02
above, a Holder, having ﬁrét exercised its option to cbmplete the cdnstruction, has not proceeded
diligently with completion of the construction, the City shall be afforded the rights against such
Holder it would othérwise have against Tenant under this Ground Lease for events or failures

| océum’ng after such assumptioﬁ; provided, however, if Lender has proceeded diligently with

construction, the Schedule of Performance shall 1;10t apply to Lender if such Schedule of
Performance has been replaced by the new Schedulé of Performance pﬁfsuant to Secti'oﬁ 10.15 of
this Aggeement, which new Schedule of Performance will a.pply to Lender.

25.04 Default by Tenant and City's Rights

25.04(a) Right of City to Cure a Defa;llt or Breach by Tenant under a
Leaschold Mortgage |
In the eveﬁt of a default or breach by Tenant in or of its obligations under any

Leasehold Mortgage, and Tenant’é failure to timely commence or diligently prbsecute cure of
such default or breach, the City may, at its option, cure such breacﬁ or default at ahy time prior to
;)ne hundred ten (110) days éﬁer the dafe on which the Lender files a notice of default. In such
event, the City shall be entitled to reimbursement from Tenant of all costs and expenses

reasonably incurred by the City in curing the default or breach. The City shall also be entitled to
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a lien upon the Leasehold Estate 6r any portion thereof to the extent of such costs and
disbursements that are not reimbursed by Tenant. Any such lien shall be subject to the lien of any
then existing Leasehold Mortgage authorized b)-/ 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 hoftice of defauit, the City shall also have the 'riAght to assign Tenant’s iﬁterest in
the Ground Lease to another entity, subject‘ to such Lender’s' énd Permitted Limited Partner’s
written consent, but which may be conditioned, among other things, upon the assumption by such

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

25.04(b) Notice of Default to City

Tenant shall use its best efforts to require Lender to give the City prompt written
notice of any such default or breach and each Leasehold Mortgage shallA so provide and shall also
~ contain the City’s right to cure as above set forth,

25.05 Cost of Mortgage Loans to be Paid by Tenant
" Tenant covenants and affirms that it shall bear all of the costs and expenses in connection - |

with (i) the preparation and securing of any Leasehold Mortgage, (ii) the delivery of any
instruments and documents and fheir filing and recording, if requiréd, and (iii) all taxes and
charges payable in connectioﬁ with any Leasehold Mortgage.

ARTICLE 26: PROTECTION OF LENDER |

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

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

26.02 Lender's Rights to Prevent Termination -

Fach Lender shall have the right, but not the obligation; at any time prior to tennination of
this Ground Lease and without payment of any penalty other than thg interest on unpaid rent, to
pay all of the rénts due hereuﬁder, to efféct any insurance, to pay any taxeé and assessmeﬁts, to
make any repairs and improvements, to do any other act or thing required of Tenant hereunder,

. and to do any act or thing which ‘may.be necessary and proper to be done in the performance and
~ observance of the agreements, covenants and conditions hereof to preveﬁt a termination of this
Ground Lease to ;the same effect as if the same had been madé, dqnp and performed by Tenant
instead of by Lender.
26.03 Lender's Rights When Tenant Defaults
Should ény event of default ﬁndef this Ground Lease occur and is continuing, and not be
‘ cured within the ap}ilicable cure period, the City shall not terminate this Ground Lease nor
'exercise any other remedy hereunder unless it first gives written notice of such evént of default to
Lende; and |
(i) If such event of default is a failure to pay a monetary obligation of Tenant, Lender
shall héve failed to cure such default within sixty (60) days from the date of written notice from-
the City to Lendér; or
| (i1) " If such event of default is not a fa.ilure to pay a monetary obligation of Tenant,

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

All rights of the City to terminate this Ground Lease as the resuit of thé occurrence of any
suéh gyent of default shall be subject to, and conditioned upén, the City having first given Lender |
written notice of such event of default and Lender having failed to remedy such det;ault or ;cthuire
Tenant's Leaséhoid Estate.created hereby or (':c;mmence fdreclosure or other appropriate
proceedings in the nature thereof.as set forth in and within the time specified by this Section
26.03, and upon the Permitted Limited Partners having failed to proceed as pérmitted under
Sections 19.02(b) or 26.06(iv)." |

26.04 Default Which Cannot be Remedied by Lender

Any event of default under this Ground Lease which in the nature thereof canno“t be

 remedied by Lender shall be deemed to be remedied if (i) within sixty (60) days after receiving

_notice from the City setting forth the nature of such event of default, or priorj thereto, Lender sha]l‘ .
have acquired Teqant's.LeasehoId Estate created hereby or shall have commenced foreclosure or

. other appropriate proceedings in the nature thereof, (ii) Lender shall diligently prosecute aﬁy such
proceedings to completion, (ii) Lender shall have fully cured any event of default arising from
failure to pay or perform any monetary obligation in accordance with the terms of this Ground
Lease, and (iv) after gaining possession of the Improvements, Lender shall diligently proceed to
perform all other obligations of Tenant as and when the same are due in accofdan_ce with the

terms of this Ground Lease.
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26.05 Court Action Preventing Lender's Action

If Lender is prohibited by any process or injunction issued by any court or by reason of
any action by any court having jurisdiction of any baﬁkruptcy or insolvency proceeding involving
Tenant from cdmmencing or prosecuting foreclosure or other appropriate proceedings in the |
nature thereof, the times specified in Sections 26.03 and 26.04 above for commencing or
prosecuting such foreclosure or other proceedings shall bé extended for tﬁe period of such
prohibition. If this _Groﬁnd Lease is terminated or rejected by Tenant in bankruptcy, the City
agrees.to enter into a new ground lease with the Lender on the same teﬁns set forth in this Ground
Lease.

26.06 Lender’s Rights to Record, Foreclose and Assign

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

® the Lender may cause same to be recorded and enforced, and upon foreclosure, sell
and assign the Leasehold Estate created hereby to an assignee from whom it may accept a

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

approval shall not be unreasonébly withheld, and if the Subsequent Owner has elected to maintain
the usé restrictions of Article 9, said Subsequent Owner shall be controlled by a California
nonprofit public benefit corporation exempt from tax under Section 501(c)(3) of the intémal
Revenue Code such that the Premises receive an exemption from state propérty taxes as provided
under Section 214 of the California Revenue and Taxation Code. Lender, furthermore, may
acquire ﬁtle to the Leasehold Estafe in any léwﬁll way, énd if the Lender shall become the
assignee, may sell and assign said Leasehold Estate subject to City approval, which shall not be

unreasonably withheld, and to the City’s rights under Article 25; and
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(i)  each Subsequent Owner shall take said Leasehold Estate subject to all of the
provisioh.s of this Ground Lease, and shall, so long as and only so 1ong as it shall be th;e owner of
such estate,v except as provided elsewheré 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 seventy four (74) Residential
Units without any linﬁfations on ’;hé rents charged or the income éf the occupants theteof.

(iii)  the City shali mail or deiiver to any Lender which has an outstanding Leasehold
Mortgage a duplicate copy of all notices which the City may from time to time give to Tenant
.pursuAant to this Ground Lease.

(iv)  any Permitted Limited Partners of Tenant shall have the same rights as any Lender
under Sections 26.02, 26.03, and 26.06 (iii), and any reference to a Lender in said section shall Be

deemed to include such limited partners; provided, however, that the rights of such limited

partnérs shall be subordinate to the rights of any Lender. | '

26.07 Ground Lease Rent After Lender Foreclosure or Assignmenf

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

(8)  Any accrued Annual Reﬁt at the time of foreclosure shall be forgiven by the City,
and sha.ll not remain an éblig'zition Qf the Lender, its assignee, or the Subsequent Owner.
Subsequent to foreclosure or assignment of the Leasehold Estate to the Lender in lieu of
foreclosure, if the Lender continues to operate the Project subj ect to the use and occupancy .
restrictions of Section 9.02, then Annual Rent o£herwise due may, at the option of the Lender, be
deferred until the date of the Lender’s sale or assignment of thg Project toa Sﬁbsequent Owner or

the date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
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restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
annum until paid. |
(b)  If the Subsequent Owner exercises its rights under Section 26.06(ii) to operate the
Project without b'eing subject to Section 9.02, Annual Rent shall be set at the then fair market :
rental value taking into account any affordability restrictions agreed to by the Subsequeni; Owner,

if any, and the Base Rent shall be increased to the new fair market rent pursuant to Section .

2.6707(b) and the provisions of Sectiéﬁ 6.02(g) shall be suspended; provided, howéver, that the
City shall be entitled to reduce Annual Rent by aﬁy 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
tenants on a dollar for dollar basis, with réspect to such aggregate units occupied by Vgry Low
Income Households as the City and the Subsequent Owner shall agree. The fair market rental
value shall be determined by a jointly-commissioned appraisal (instructions prepared j oinﬂy by
the Sﬁbsequent Owner and the City, with each party paying one half of the appraiser’s fee) that
will include a market land valuation, as well és 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 ﬁgree on the joint appraisal
instructioné, either party may invoke a neutral third-party process to set the Anmual Rent at fair
market rent in accordance with ;[he.then—prevaﬂing practiée for reéolving similar rent
determination disputes in San Fréncisco or, in £hé event that there is no then-prevailing practice,
in accordance with the rules of.the American Arbitration Association. Provided, however, that
after thé neutral third party process, the Lender, in its sole &iscretion may rescind its written
notification of intent to not comply with Section 9.02 of this Ground Lease. |

-26.08 Permitted Uses After Lender Foreclosure
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Notwithstgnding the above, in the event of a foreclosure and transfer to a Subsequent
Owner, the Premises shall be opcrateci in accordance with the uses specified in the building
permit with all addenda, as approved by the City’s Department of Building Inspectioﬁ.

26.09 Preservation of Leasehold Benéfits

Until such time as a Lender notifies the City in writing that the obligations df the ’fenant
under its loan documents have Been satisﬁed, the City agrees:

(‘a) That the City shall not §oluntaﬁ1y cancel or surrender this Ground Lease, or accepta
voluntary cancellation or surrenaer of this Groﬁnd Lease by Tenant, or materially amend this
Ground Lease to increase the obligations of the Tenant or the 1i ghts of the City thereunder,
without the prior written consent of the Lender (Which will not be unreasonably Witﬁheld or
delayed);

(b) That the City shall not enforce against a Lender any waiver or ele.ction. made by the
Tenant ur‘1~der this Ground Lease which has a material adverse effect on the value of the Leasehold
Estate under this Ground Lease without the pﬁor written consent of the Lender (which will not be
unreasonably withheld or delayed);

.(c) - That, if a Lender makes written request for the same within 15 days after Lender
receives written nétice of termination of thié Ground Lease, the City will enter a new lease with '
such Lender commencing on thé date of termination of the Ground Lease and ending on the |
normal expiration date of the Ground Lease, on substantially the same terms and conditions as the
Ground Lease and subject to the reﬁt provisions set forth in Section 26.07, and with the same
'priérityvas against any subieases or other interests in the Premises; provided that such Lender

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

26.10 No Merger

The Leasehold Estéte in the Premises pursuant to this Ground VLe.ase shall ﬁot merge with
the fee inferest in the Premises, notwithstanding ownership of the leasehold and the fee by the
same pers;)n, without the prior written consent of each Lend;:r.

26.11 City Bankruptey . .

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

‘(b) The City acknowledgeé that (i) the Tenant seeks to construct improvements on the
Premises using proceeds of thé loans provided by th.e Lenders, and (ii) it would be unféir to both
tﬁé'Tenant and the Lendefs to sell the Premises free and clear of the leasehold. Therefore, the
City waives its right to sell the City's fee interest in the Premises pursuant to section 363(f) of the
Bankruptcy Code, free and,cleat; of the leasehc;ld interest under this Ground Lease. |

(c) Ifa bankruﬁtcy proceeding is filed by or on behalf of the City, the City agrees as
follows: (i) the Tenant shall be presumed to have obj eéted to any attempt by the City to sell the
fee interest free and clear of the leasehold undér this Ground Lease; (ii) if Tenant does not so
object, each Lender shall have the right to so obj'ecf on its own behalf or on behalf of the Tenant;.
and (iii) in connection with any such sale, the Tenant shall not be deemed to have received '
adequate protection under section 363(e) of the Bankruptcy que, unless it shall have received

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

concerning the leasehold 1nterest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAKINGS

27.01 Parties’ Rights and Obligations to be Governed by Agreement
If, during the term of this Ground Lease, there is any condemnation of all or any part of
the Site or any interest in the Leasehold Estate is taken By condemnation, the rights and
obligations of the parties shall be determined pursuant to this Article 27, subject to the rights of
any Lender. | |
27.02 Total Taking
If the Site is totally taken by condemnation, this Ground Lease shall terminate on the date
| the condemnor has the right to possession of the Site. | | |
27.03 Partial Taking
If any portion of the Site is taken by condemnation, this Ground Lease éhall remain in
effect, except .that Tenant may, with Lender’s written consent, which consent shall not be
unreaspnal;ly withheld, conditioned or delayed, elect to terminate this Ground Lease if, in
Tenant’s reasonable judgment, the remaining portion of the Improifem'ents is rendered unsuitable
for Tenant's continued use of the Site, If Tenant elects to terminate this Grour;d Lease, Tenant
‘must exercise its right to terminate puréuant to this paragraph by giving notice to the City Wiﬂxin
thirty (30) days after the City notifies Tenant of the; nature and the extent of the taking. If Tenant
elects to terminate this Ground Lease as provided in this Section 27.03, Tenant also shall notlfy

the Clty of the date of termination, Wthh date shall not be earlier than thirty (30) days nor later
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than six (6) months affer Tenant has notified the City of its ele;:tion to terminate; except that this
Ground Lease shail terrniﬁate on the date the condemnor 'has the r1 ght to possession of the Site if
such date falls on a date before the date of termination as designat_ed by Tenant. If Tenant does
| not teﬁninghlte this Ground Lease within such thirty (30) day notice period, this Ground Lease shall
continue in full force aﬁd effect.
27.04 Effect on Rent
If any portion of tﬁé Improvemf:nts is téken by condemnation and this Ground Lease
remains in full force and effect, then on the date of taking the rent shall be reduced by an amount
that is in the same ratio to the rent as the value of the area of the portion of the Improx}ements
taken bears to the total value 6f the Improvements immediately before the date of the taking.
27‘.05 Restoration of Improvements
If there is a partial taking of the Improvements and this Ground Lease remains in full force
and effect pursuant to Section 27.03, Tenant may, subject to the terms of the Leasehold Mortgage,
use the proceeds of the taking to accomplish all necessary restoration to the Improvements.
27.06 Avv}ar(i and Distribution
Any compensation awarded, paid or receiyed on a total or partial condemnation of tﬁe Site
or threat of condemnation of the Site shall belong to and be distributed in the following order:

(a) First, to pay the balénce d\;e on any outstanding Leasehold Mortgages and other
outstanding or unpaid obligations and/or liabilities, including but not limited to, trade.accounts,
taxes, payroll z.iccruals and lease residuals, to the extent provided therein; and

(b)Second, to the Tenant in aﬁ amount equal tc; the actual equity invested by the |

. Tenant.

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

ARTICLE 28: ESTOPPEL CERTIFICATE

The City or Tenant, as the case may be, shall execute, e‘lcknowledge. and deliver to the
other and/or to Lender or a Pe%rmitted Limited Paﬁner, promptly upon request, its certificate
cgrtifyiqg (2) that this Ground Lease is unmodified and in full fo.rce and effect (or, if there have
been modifications, that this Grqund Lease is in ﬁlll force and effect, as modi‘ﬁed, and stating the
- modifications), (b) the dates, if any, to which rent has been paid, (c) whether there are then ﬁ
existing any charges, offsets or defenses against the enforcement by the City or Tenant to be
performed or ob.seﬁ/ed and, if so, specifying the same, and (d) whether there are then éxisting any
defaults by Tenant or the City in the performénce or observance by Tenant or the City of any
agreement, covenant or condition hereof on the part ofTenanﬁ or thé City to be perfo‘rrhed or
observed and whether any notice has been given to Tenant or the City of any default which has
not been cured and, if so, specifying the same.

ARTICLE 29: Q UITCLAIM

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

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

ARTICLE 30: EQUAL OPPORTUNITY

In the selection of all contractors and professional consultants for the Project, Tenant must
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comply with the City’s procurement requirements and procedures as described in the MOH
Confracting Manual and with the requirements of Chapter 14B of the San Francisco
Administrative Code (“LBE Ordinance”) adcording to the procedures established by the City's
Human Rights Commission. The Project is subject to the requirements of Section 3 of the Housing
and Community Development Act of 1968 and of the San Francisco Section 3 program. Federal
Section 3 requirements state that contracts and opportunities for joia training and employment be
given, to the greatest extent feasible, to local low-income residents. Local residents for this project
are San Francisco residents. In addition, this project will be required to comply with hiring
requirements as incorporated into the local S.ection»3 program and in conjunction with the City’s
low-income hiring requirements pursuant to San Francisco;s First Source Hiring Ordinance (San
francisco Administrative Code Chapter 83). The goals for hiring of Section 3-eligible workers on the
project will be 30% of néw hires, moving tha;ds a goal of 30% of total work hours. The Contractor

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

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

ARTICLE 32: LABOR STANDARDS PROVISIONS

Althouéh the Parties acknowledge that the development of the Project is a private work of
improvement, Tenant that any person performing labor in the constructién of the Project and any
Change to the Premises, which Tenant provides under this Ground Lease, shall be paid not less

fchan the highest prevailing rate of wages as required by Section 6.22(E) of the San Francisco
- Administrative Code, shall be s'ubject to the same hours and working conditions, and shall receive

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

ARTICLE 34: INTENTIONALLY OMITTED

ARTICLE 35: NO PERSONAL LIABILITY

No commissioner, official, or employee of tﬁe City shall be personally liable to Tenant or
any successor in intérest_ in 'the event of any default or breach by the Cfty or for any &ﬁoﬁnt which
may become due to Tenant or its successors or on any obligations under the terms of this Ground
Lease.

ARTICLE 36: ENERGY CONSERVATION

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

. ARTICLE 37: WAIVER

The waiver by the City or Tenant of any term, covenant, agreément or cor‘lditionA herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, covenant, agreement or condition herein contained, nor shall any custom or practice which
may grow up betweeq the parties in the administration of the terms hereof be cénstrued to waive
or to lessen the right of the City or Tenant to insist upén the performance by the other in strict

accordance with the said terms. The subsequent acceptance of rent or any other sum of money
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¢
ﬁereunder by the City shall ;mt be deemed to be a waiver of any preceding breach by Tenant of
any term, covenant, agreement or condition of this Ground Lease, .;)ther than the failure of Tenant
to pay the particular rent or other sum so accepted, regardless of the City's knowledge of such
preceding breach at the time of acceptanc;e of such rent or other sum.

ARTICLE 38: TENANT RECORDS

Upoﬁ reasonable notice during normal business hours, and as often as the City may deem
necessary, there shall be made available to the City and its autﬁorized representatives for
examination all records, reports, data‘ and information made or kept by Tenant regarding its
activities or operations on the Site. Nothing contained herein shall entitle the City to inspect
pefsonal histories of residents or lists of donors or supporters. To the extent that it is permitted by
'1aw to do so, the City will respect the qonﬁdentiality requirements of Tenant in regard to the lists
furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the residential
portion of the Site. |

ARTICLE 39: NOTICES AND CONSENTS

All notices, demands, consents or approvals which may be or are required to be given by
either party to the other hereunder shall be in writing and shall be deemed to have been fully
given when delivered in person to such representatives of Tenant and the City as shall from time
to time be designated by the parties for the receipt of notices, or when deposited in the United

States mail, certified, postage prepaid, or by éxpress delivery service with a delivery receipt and, '
addressed
ifto Tenant at: Broadway Sansome Associates, L.P.
c/o Chinatown Community Development Center
1525 Grant Avenue -
San Francisco, CA 94133

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

if to City at;

Attn: Executive Director

. Mayor’s Office of Housing
© One South Van Ness Ave, 5" Floor

San Francisco, California 94103
Attn.: Director

And to Tenant’s Permitted .

Limited Partner at:

Raymond James California Housing Opportunities Fund, 11,
LLC . '

c/o Raymond James Tax Credit Funds, Inc.

880 Carillon Parkway

St. Petersburg, Florida 33716

Facsimile: (727) 567-8455

Attn: Steve Kropf, President

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

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

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

as shown on the delivery receipt. -

ARTICLE 40: COMPLETE AGREEMENT

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

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

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

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

ARTICLE 42: SUCCESSORS AND ASSIGNS

This.Ground Lease shall be binding upon and inure to the benefit of the successors and -

assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground

Lease, it shall mean émd include their res'pecti've successors and assigns; provided, however, that
the City shall hf"we no obligation under ;his Ground Lease to, nor shall any benefit of this Ground
Lease accrue to, any uﬁéppréved successor or' assign of Tenant where City approval of a
suiccessor or assign is required By this Ground Lease. At such time as City.sell,s the Site to any
third party, City shall require such third party to assume all of City’s obligations hereunder arising
on and after the transfer in wrjting for the benefit of Tenant and its successors and as‘signs.'

ARTICLE 43: TIME

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

ARTICLE 44: PARTIAL INVALIDITY -

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

ARTICLE 45: APPLICABLE LAW

This Ground Lease shall be governed by and construed pursuant to the laws of the State of

California.
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ARTICLE 46: ATTORNEYS’ FEES

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

ARTICLE 47: EXECUTION IN COUNTERPARTS

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

instrument.

ARTICLE 48: RECORDATION OF MEMORANDUM OF GROﬁND LEASE

| “This Ground Lease shall not be recorded, but a memorandum of this Ground Lease shall
be recorded in the form attached hereto as Attachment 6. The parties shall execute the
memorandum in form and substanée as required by a ﬁtfe insurance company insuring Tenaﬁt’s
leasehold estate or the interest of any Leasehold Mortgagée, and sufficient to give constructive
notice of the Ground Lease to subsequent purchasers and mortgagees. |

ARTICLE 49: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

Neithér the transfer of any limited partner of Tenant (a “Limited P;artner”) interests inAthe ;fenant
or the admission of a successor limited partner or partners pursuant to the terms of the Partnership
Agreement shall constitute an event ;>f ‘default uhdér the Lease nor require the Ci't.y’s consent,

The withdrawal or removal of a general partner of the Tenant pursuant to the terms of the
Partnership Agreement shall not require City éonsent, and shall not cpnstitute .a default under the .
Lease provided that any replacement general partner shall reqﬁire the consent of the

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

50.1 Non-Discrimination.

(a) Covenant Not to Discriminate. In the performance of this Ground Lease,

_Tenant covenants and agrees not to discriminate on the bésis of the fact or perception of a
person’s race; color, creed, feligion, nationa] origin, ancestry, age, sex, sexual orientation, gender
identity, domestic partner status, marital status, disabih'ty, weight, height or Acquired Iminune
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City
employee working with,-or applicarit for employmen‘g with Tenant, in any of Tenant’s operatic;ns
within the United States, or against any person séeking accommddaﬁons, advantages, facilities,
privileges, services, or membership in all business, social, or other establishments or
0£ganizations oquated by Tenant.

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

and otﬁer éubcoritracts relating to the Premises a non-discrimination clause aéplicable,to éuch

- subtenant or other subcontractor in substantially the form of Subsection (a) above. In addition,
Tenanlt shall incorporate by reference in all subleases and other subcontracts the provisions of
Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Adminisﬁaﬁve Code and shall
requirg all subtenants and other subcontractors to comply with sﬁch provisioné. Tenant’s failure
to comply with the obligations in this subsection shall constitute a material breach of this Ground

Lease.

(¢)  Non-Discrimination in Benefits. Tenant does not as of the date of this
Ground Lease and will not during the Term, in any of its operations in San 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, miembership or
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membel;ship 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 spduses,-and/or be’gween the domestic
partners and spouses of such employees, where the domestic partnership has been registsred with
a goVernﬁlental entity pursuant to state or local law authorizing such registration, subject to the
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. .

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

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

Francisco Human Rights Commission.

(e) Incomoratiop of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by Parties contracting for the lease of City property are incorporated in this Section
by reference and made a part of this Ground Lease as though fully set forth herein. Tenant shall
comply fully with and be.bound by. all of the provisions that apply to this Ground Lease under
such Chapters of the Administraﬁve Code, including but not limited to the remediés provided in
such Chapters. Without limiting ths foregoing, Tenant understands that pursuant to Section
12B.2(h) of the San Francisco Administrative dee, a penalty of $50 for each person for each
calendar day during which such person was discriminated against in violation of the provisions of

this Lease may be assessed dgainst Tenant and/or deducted from any payments due Tenant.

50.2 MacBride Principles — Northern Ireland. The City and County of San Francisco
- urges companies doing business in Northern Ireland to move toward resolving employment

inequities and eﬁcourag’es then to abide by the MacBride Principles as expressed in San Francisco
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Admihistrative Code Section 12F.1 et seq. The City and County éf Sar; Francisco also urges San
Francisco conipanies to do business with corporations that abide by the MacBride Principles.
Tenant acknowledges that it has read and understands the z;bove statement of the City. and County
of San Francisco c;oncerning doing business in Northem Ireland.

50.3 Conflicts of Interest. Tenant states that it is familiar with the provisions of
Section 15. 103 of the ‘San Francisco Charter, Article III, Chapter 2 of the City's Campaign and
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Gévernment Code of the State of Calif_ornia, cettifies that it knows of no facts which would
conétitute a violatioﬁ Qf such provisions and agrees that if Tenant b(;,comes aware of any such fact. :
during the term of this Lease Tenant shall immediateiy notify the City. Tenant further certiﬁesi
that it has made a complete disclosure to the City éf all facts bearing on any possible interests,
direct or indirect, which Tenant believes any officer or employee of the City presently has or will
~have in this Leasve or in the performance thereof or in any portion of the profits thereof, Willful
failure by Tenant t0 make such disclosure, if any, shall constitute grounds for City's termination
and cancellation of this Ground Lease.

50.4 Charter Provisions. ’fhig Ground Lease is governed by and subject to the.i ‘
provisions of the Charter of tﬁe City aﬁd County of San Francisco. Accordingly, Tenant |

acknowledges and aérees that no officer or émployee of the City has authority to commit the City
to this Ground Lease unless and ﬁntil aﬁ 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 &ouhd Lease are contingent upon enactment of an resolution, and this Ground Lease
will be null and void unless the City’s Mayor and the Board of Supervisors approve this Ground

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

50._5 Tropical Hardwood/Virgin Redwood Ban. Pursuant to Section 804(b) of the
San Francisco Environment Code, the City and County of San Francisco urges companies not to
import, puréhase, obtain 6r‘ use for any purpose, any troiaical hardwood, trobical hardwood wood
product, virgin redwood or virgin redwood wood product. Exﬁept as permitted by the api)lication
of Sections 802(b) and 803(b) of the San Francisco‘Environment Code, Tenant shall not use any
items in the rehabilitation, development or operation of the Premises 61‘ otherwise in the
performance of this Lease which are tropical hardwoods, tropical hardwood wood products,
virgin redwood or virgin redwood wood products.

50.6 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no
advertising of cigarettes or tobacco products may be allowed on the Premises. The foregoing
prohibition will include the placement of the name of a company producing, selling or distributing
éigarettes or tobacco prodticts or the name of any ciéarette or tobacco product in any promotion
of any event or product, or on aﬁy sign. The foregoing prohibition will not a.pply' to any
advertisement sponsored by a state, local or nonpfqﬁt entity designed to communicate the health
hazards of cigarettes and tobacco products or to encourag'e'people' not to smoke or to stop
smoking. |

50.7 _' Pesticide Ordinance. Tenant shall comply with the provisions of Section 308 of
- Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”) which (i) prohibit
the use of certain pesticides on City propérty, (i1 fequire the posting of certain notices and fhe
maintenance of certain records fegarding pesticide usage, and (iii) require Tenant £o submit to the

City’s Department of the Environment an integrated pest management (“IPM”) plan that (A) lists,
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‘to‘the extent reasonably possible, the types and estimated quaﬁtities of pesticides that Tenant may
need to apply to the Premises during the Term of this Ground Lease, (b) describes the steps
Tenant will take to meet the City’s IPM Policy described in Section 39.1 of the Pesticide
Ordinance, and (c) identiﬁes, by name, title, address and teleﬁhqne number, an individual to act as
the Tenant’s primary IPM contact person with City. In addition, Tenant shall comply with the
requirements of Sections 303(a) and 303(b) of thé Pesticide Ordinance. Nothing herein shall
prevent Tenant, acting through the City, from seeking a determination from the City’s
Commission on the Environment that Tenant is exempt from complying with certain portidns of
the Pesticide Ordinance as provided in Section 307 thereof.

50.8 Compliance with City's Sunshine Ordinance . Tenant understands and agrees
that under the City's Sunshine Ordinénce (S.F. Admin. Code, Chapter 67) and the State Public
Records Law (Cal. Gov. Code §§ 6250 et seq.), this Agreement and any and all records,
information and materials submitted to the City hereunder are public records squ ect 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 ;equiréd by Law. Further, Tenant
specifically agrees to conduct any meeting of its governing board that addresses any matter
relating to the Préject or to Tenant’s performance under this Ground Lease as a passive meeting.

© 50.9 Notification of Limitations on Contributions. Throﬁgh its exec‘ution 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 ény person who contracts with the
City for the selling or leasing f;tny land or building to or from the City whénever such transaction
would require approval by a City elective officer or tﬁe board on which that City elective officer

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

50.10 Requiring Health Benefits for Covéred Employees. Unless exempt, Tenant
agrees to comply fully with and be bound by all of the provisions of the ﬁealth Caré
Accountability Ordinance (the. "HCAO"), as §ét forth in San Franciscol Administrative Code
Chapter 12Q, inéluding ;ch'e remedies provided, énd implementing regulations, as the same may be
amended from ltime to_time. The provisions'of Chapter 12Q are incorporated in this Ground
Lease by reference and made a part of this Ground Lease as though fully set forth. The text of
the HCAO is available on the web at wﬁw.sfgov.org/oca/lwlh.hﬁn. Capitalized terms used ip this
Section and not defined in this Lease have the meanings assig_nedA to them in Chapter 12Q.
Notwithstanding this requirement, City reco gnizes’that the residential hoﬁsing compor_lent' of the
Improvements is not subject to the HCAO.

‘(a) For each Covered i*lmployee, Tenant must provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the }.1ea1th plan opfion,
the health plan must meet the minimum standards set forth by the San Francisco Health
Commission.

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

(¢)  Tenant's failure to comply with the HCAO will constitute a material breéch
of this Lease. If Tenant fails to cure its breach within thirty (30) days‘aﬁer re;:eiving the City's
written notice of a breach of this Lease for violating "che HCAO or, if the breach cannot

reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the
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| 30-day period, or thereafter fails diligentl& to pursue the cure to completion, the City will have the
right to pm"sue the remedies set forth in'Section 12Q.5(f)(1-5). Each of these remedies will be
exercisable individually or in combination with any other rights or remedies available to the City.

(d)  Any sublease entered into by Tenant for commercial space in thé Project

. must require the subtenant to comply with the requirementé of the HCAO and must contain
contractual obligations substantially the same as those set forth in this Section. Tenant must
notify the City's Purchasing Department when Tenant enters into a sublease aﬁd must certify to
the Purchasing Department that Tenant has notified the subtenant of thg oﬁligations under the -

. HCAO and has imposed the requirements of &he HCAO on subtenant thro.ugh'the sublease.

Tenant will be responsible for its sﬁbtenaﬁts' coﬁpliance with this Chapter. If a subtenant fails to ‘

_comply, the City may pursue the remedies set forth in this Section against Tenaﬁf based on the
subtenant’s failure to compiy, provided that City has first provided Tenant with notice anc‘lvan
opportunity to obtain a cure of the violation:

(¢)  Tenant may not discharge, reduce in compensation, or otherwise
ciis.criminate against any employee for notifying the City with regard to Tenant's compliance or
anticipatéd compliance with the requirements of the HCAO, for opposing any practice proscribed
by the HCAO, for participating in proceédings réléted to the HCAO, or fo‘r“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.

(g)  Tenant must keep itself informed of the current requirements of the HCAO.
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"~ (h)  Tenant must provide repérts to thé City in accordance with any reporting
* standards promulgated by the City under the HCAQ, including reports on subtenants, as
applicable. | | |
(1) 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 randorn audits of Tenant to ascertain its compliance
with HCAQO. Tenant agrees to cooperate with the City when it conducts audits.

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

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

50.11 Public Acpess to Meetings and Records. If Tenant receives a cumulative total
per year of at least $250,000 in City funds or City-administeréd funds and is a non-profit
orgz;,nization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall
comply with and be bound by all the applicable proviéions of that Chapter. By executing this
Ground Lease, Tenant agrees to open its meetings and records to thé public in the manner set
forth in Sections 12L.4 and 12L.5 of the Administrative Code. ATen'ant further agrees to make

_good-faith efforts to promote community membership on its Board of Directors in the rﬁanner set

forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure
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to comply with any of the provisione of this paragraph shall coﬁstitute a material breach' of this

* Ground Lease. Tenant further acknowledges that such material breach of the Lease shaﬁ be
groupds for City to terminate and/or not renew this Ground Lease, partielly or in its entiret‘y.
| 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 resoﬁrce-efﬁcient_pilot'proj ects. Tenant hereby agrees it
shall eomply with the applicable provisions of such code sections as such sections may apply to
the Premises. |

50.13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a |
controlled substance is prohibited on City preﬁises. Tenant agrees that any vielation of this
prohibition by Tenant, its Agents or assiges shall be deemed a material breach of this Ground
Lease. .4
50.14 Preseﬁative 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 requ1rements of Chapter 13 of the San Francisco Env1ronment Code
is obtained from the Department of the Envxronment under Section 1304 of the Code. The term
"preservative—treated wood containing arsenic" shall mean wood treated with a preservative that
contains arsenic, elemental ersenic, or an arsenic. copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservetive, or

| ammoniacal copper arsenate preservative. Tenant may purchase preservative-treated wood
products on the list of environmentally preferable alternatives ptepared and adopted by the

Department of the Environment. This provision does not preclude Tenant from purchasing -
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preservative-treated wood containing arsenic for saltwater immersion;‘ The term "saltwater
immersion" shall mean a pressuré-freated wood that is used for construction‘ purposes or facilitiés
that are partially or totally irﬁmersed in saltwater.

_ 50.15‘ Nondisclosufe.of Private Information. Tenant agrees to comply fully with and
be bound by all of the prdvisions of Chapter 12M of the San Francisco Administrative Code (the
"Nondisclqsure of Private Informzition Ordinance.:“),v includiné the remedies provided. The
provisioﬁs of the Nondisclosure of Private Information Ordinance are incorporated herein by

. reference and made a part of this Agreement as though fully set forth. Capitalizved' terms used in
this section and not defined in this Agreement éhall haye the meanings assigned to such terms in |
the Nondisclosufe of Private Information Ordinance. Consistent with the feqpirements of the

'Nondisclosﬁre of Private Information Ordinance, Contractor agrees to all of the following:
(a)-  Neither Tenant nor any of ité subcontractors shall disclose Priva;ce
-Informatio'n, unless one of the following is true:
(i)  The disclosure is authorized by this Ground Lease;
(i)  Tenant received advance written approval from the Contracting
Department to.disclose the information; or
| (iii‘) The disclosure is réquircfd by law or judicial order.
(b) Any disclosufe or usé of Private Information authorized by this Ground
Lease shall be in accordance with any conditions or restricﬁons stated in this Ground Lease. Any
disclosure or use of Private Information authorized by a Conﬁacting Department shall be in |
accordance with any conditions or restrictions stated in the approval.
(c) Private Information shall mean any information that: (1) could be used to

identify an individual, including without limitation, name, address, social security number, -
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medical information, financial information, date and ,locaﬁon of birth, and names of relatives; or
(2) the law forbids any person from disclosing.

(d)  Any failure of Tenant to compiy with the Nondisclosure of Private
Information Ordinance shall be a material breach of this Ground Lease. In such an event, in
addition to any otﬁer remedies available to it under equity or law; City may terminate this‘ Ground
Lease, debar Tenant, or bringla 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 disrespeét 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 enjoymént of life; is inconsistent
with City's propeﬂy maintenance ngoals and aesthetic standards; and results in additional graffiti
and in othe;: properties becoming the target of grafﬁtivunless itis quickly removeci from public

-and private property. Graffiti results in visual pollution apd is a public nuisance. Graffiti muét be
abated as qﬁickly as possible to avoid detrimental impacts on the City and County and its
reside;nts, and to prevent the further spread of graffiti.

| Tenant shall rémove all graffiti from the Premises and any real property owqed 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 notiﬁca?ion of the
graffiti from the Department of Public Works. This section is not intended to require Tenant to
breacfl any lease or other agreement that it may have concerning its use of the real pr;)perty. The
term "graffiti" means any inscription, word, figure, marking or desi gn that is affixed, marked,

etched, scratched, drawn or painted on any building, structure, fixture or other improvement, - -
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whether permanent or temporary, including by way of example only and without linﬁtation, signs,
banners, billboards and foncing surrounding construction Premises, \.zvhether publio 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—wgy. "Grafﬁti" shall not include: (1) any sign or banner that is
authorized by, and in compliance with, the applicable requirements of the San Francisco Public
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any
‘mural or other painting or marking on the property that is protected as a work of fine art under t‘he.
California Art Preservation Act (California Civil Code Sections 987 et seq.) of as a work of visuai
_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 Leaso shall constitute an event of default of this
Ground Lease.

50.17 incorporation. Each and every provision of the San Francisco Administrative
Code descﬁbed or referenced in this Ground Lease is hereby incorporated by reference as though
fully set forth herein. F ailure of Tenant to comply with any provision of this Ground Lease
relating to any such code provision shall be governed by Article 19 of this Ground Lease, unless
(i) such failure is otherwise specifically addressed in this Groupd Lease or (i) such failure is
specifically addressed by the applicable code section.- 3

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

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it
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breaches this provision, City will suffer actual damages that will be irﬁpractical or extremely
difficult to determine. thhout limiﬁﬁg City's other rights and remedies, Tenant égrees that the
sum of One Hundred Dollars (§100.00) liquidatgd damagesn for the first breach, Two Hundred
Dollars ($200.00) liquidated damages for the second breaéh in the same year, and Five Hundred
Dollars ($500.005 liquidated damages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time thié Ground Lease was made. Such amounts shall not be
considered a penalty, but rather agreed monetary damages sustained by City Because of Tenant's
failure to comply with this provision. .

ARTICLE 51: ATTACHMENTS

The following are attached to this Ground Lease and by this reference made a pa.n't hereof:
| 1. Legal Description of Site
2. Scope .of Development
3. Schedule of Performance
4. Operational Rules for Certificate Holders’ Priority
' 5. Memorandum of Ground Lease

6. Income Certification Form

Page 80
2343



IN WITNESS WHEREQF, the Tenant and the City have executed this Ground Lease as of
the day and year first above written.

TENANT:

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

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

By: Chinatown Community Development Center Inc.,
a California nonprofit public benefit corporation,
its managing mergber

 By: : :
Its: 7 /
P
CITY:

CITY AND COUNTY OF SAN FRANCISCO
a municipal corporation

By:
Olson Lee A
Director, Mayor's Office of Housing
APPROVED AS TO FORM:
DENNIS J. HERRERA
" City Attorney
By: -
Evan Gross
Deputy City Attorney
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of
the day and year first above written.

TENANT:

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

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

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

By:
Its:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

B.y=‘ (fﬁaﬂ’wﬁ&» 7

Olson Lee, Director of Mayor's Office of Housing

‘ . \
By: \E\Qﬁ{ l

John Updike, D@o;“’of eal Estate
i

J

APPROVED AS TO FORM:

DENNIS J. HERRERA
- City Attorney

By: W
Evan Gross _
Deputy City Attorney
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ATTACHMENT 1
Legal Description of the Site

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

Beginning at the intersection of the Southerly line of Broadway and the Easterly line of Sansome
Street; thence along said Southerly line, North 80° 54°, 41” East, 275.54 feet to the intersection
of said Southerly line and the Westerly line of Battery Street; thence along said Westerly line,

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

. Southerly line of said State Parcel 12936; thence along said Southerly line and Easterly
prolongation thereof, South 80° 54° 41” West, 77.51 feet to the Easterly line of Sansome Street;
thence along said Easterly line, North 9° 05° 19” West, 70.00 feet to the point of beginning. -

APN: 0165-021
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ATTACHMENT 2

Scope of Development

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

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

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

The design of Broadway-Sansome Apartments addresses its block long site by responding to the
neighborhood context at both the eastern and western ends of the site. From Battery Street and stretching
two thirds of the way up the block is a horizontally configured loft-like bar with retail frontage on the
Broadway/Battery corner. This simple element has.a boldly colored three story middle section over the
retail base with a two story glassy loggia above. Sunshades for the raking south and west sun help
animate the surfaces of this element. The configuration of the western portion of the block responds to
the quite different character and scale of buildings on Sansome Street. Unit plans with recessed
bedrooms create deep notches in the building and small, vertically proportioned elements of similar scale
to the context buildings on this end of the site. The Broadway/Sansome corner also has retail frontage
and the Broadway frontage is animated by the building entrance. The interplay of two compositional
strategies related to the surrounding buildings articulates and gives appropriate scale to the only full block
frontage on this portion of Broadway. '
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ATTACHMENT 3

Performance Milestone Contractual
Deadline

1. Ground Lease Executed - 01/11
2. | Design

a. Submittal of Schematic Design & Cost Estimate. 09/10
3. | Permits

a. Building / Site Permit Application Submitted 05/11
4. | Construction

a. Notice to Proceed 04/13

Temporary Certificate of Occupancy/Cert of
b. ; . : 12/14
Substantial Completion

5. Marketing/Rent-up

a. Marketing Plan Submission 04/14

b. 95% Occupancy 2/1
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ATTACHMENT 4
OPERATIONAL RULES FOR
CERTIFICATE HOLDERS’ PRIORITY

The Owner hereby agrees that priority for units designated for Low Income Households will be
given to peisons displaced or to be displaced from their homes by Agency redevelopment
activities and who have been issued a form described as the “Certificate of Preference”
(“Certificate Holder”), establishing a priority right to claim units outlined in the descending order
of priority in paragraph D of this Attachment “4”. Final acceptance or rejection of Certificate
Holders lies with the Owner. The Owner shall notify the Agency and applicant in wntmg of the
reason for rej ect1on. In order to implement this Attachment “4”:

A. The Agency agrees to furnish the following:

1.

2.
3.

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

Assistance to Certificate Holders in filing applications; and

Verification to the Owner that applicant has been displaced.

B. The Owner agrees to the following:

L.

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

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

A master unit list with the following information:

¢)) Apartment number;

(2)  Number of bedrooms and baths

3) Square footage; and

(4)  Initial rent to be charged.

Estimated itemized cost of ut111t1es and services to be pa1d by tenant by

unit size.

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

(1)  Minimum and maximum income ‘

(2) - Petpolicy

3) Selection process: To insure no discrimination against Low
Income Households and Certificate Holders all criteria and the
relative weight to be given to each criterion indicated. The Agency
shall approve or disapprove the selection process criteria within ten
(10) working days after submission thereof to the Agency.

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

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

(6)  Duration of rental agreement or lease.

(7  Copy of rental agreement or lease.
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(8  The Owner’s rules for tenants shall be écceptable. for purposes of

this sub-paragraph.
d. Amount of charge for processing applications, if any. :
e. Description of application process and length of time needed by Owner.
f Copy of rental application and copy of all forms to be used for income
verification.
g. Periodic notification to the Agency of the Owner’s office hours for

accepting applications and showing model unit(s).

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

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

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

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

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

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

3. Within ten (1 0) working da}.rs after execution of a lease, the Owner will supply the
Agency with a signed copy of the following for all Certificate Holder tenants:
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(1)  signed copy of lease;
" (2)  copy of complete application; and

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

D. In order to expedite occupancy of housmg units nearmg completion, the Owner further

agrees:

1.

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

a. ~ Families or individuals who reside on Agency property in redevelopment
areas.
b. Families or individuals who were relocated from Agericy property and still

have a valid Certificate of Preference.
C. Families or individuals displaced by the Department of Health; Public
Works, etc. and referred by the Agency.

Applicants who are Certificate Holders who have been accepted and nofified by
the Owner will have five (5) working days thereafter to accept or reject a unit. If
the Certificate Holder fails to affirmatively respond, the application may be
closed. Rejection of the unit by a Certificate holder must be shown on current
status report.

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

E. . Prior to Initial Occupancy, the Owner will deliver at least monthly, or more frequently if
available to the Owner from its leasing agent, a rent-up report for all Development units
listing the following:
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1. Unit number rented;
2. Tenant name;
‘3. Date of move-in; and
4, Rent rate.

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

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

The Agency reserves the right to waive any of the foregoing conditions, provided

however that any such waiveér shall not be deemed to have waived any other conditions,
nor the same condition subsequently. :
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ATTACHMENT 5

Form of Memorandum of Lease

Free Recording Requested Pursuant to
Government Code Section 27383

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

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

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease ("Memorandum") is entered into asof =~ |
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
.corporation (the "City"), acting by and through the Mayor’s Office Of Housing ("City"), and
BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant"),
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated
2013, between C1ty and Tenant.

2

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

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

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

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

Executed as of , 2013 in San Frahdisco, California.
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ATTACHMENT 5

Form of Memorapdum of Lease

Free Recording Requested Pursuant to
Government Code Section 27383

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

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

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease ("Memorandum") is entered into as of R
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation (the "City"), acting by and through the Mayor’s Office Of Housing ("City"), and
BROADWAY SANSOME ASSOCIATES L.P.,a California limited partnership ("Tenant"),
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated s
2013, between C1ty and Tenant. ‘ :

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

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

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

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

Executed as of , 2013 in San Francisco, California.
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TENANT:
BROADWAY SANSOME ASSOCIATES L.P..,
a California limited partnership

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

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

By:
‘Norman Fong
Executive Director

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

By:

Olson Lee
Director, Mayor's Office of Housing
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TENANT INCOME CERTIFICATION QUESTIONNAIRE

One Form per Adult Member of the Household

NAME! TELEPHONE NUMBER;
1] Initial Certification fBIN #)
1 Re-certification
] Other Unit #
INCOME INFORMATION :
Yes  No MONTHLY GROSS INCOME
1. 0O 3} | am self employed. (List nature of self employment) (use net income from seff-employment only)
$
2. 0O O | 1have a job and receive wages, salary, overtime pay, commissions, fees, tips, bonuses, and/or
other compensation: List the businesses and/or companies that pay you:
Name of Employer
1) $
2) $
3) ¥
3. O 3] I receive cash contributions of gifts in¢luding rent or utility payments, on an ongoing basis from
persons not living with me. $
4, 0 0 .} Ireceive unemployment benefits,
. $
5. 0O . 0 | Ireceive Veteran's Administration, GI Bill, or National Guard/Military benefits/income.
' ' $
6. O [ | treceive periodic social security payments.
g ) ) ;
7. O 0 | The household receives uneamed income from family members age 17 or under (example:
Social Security, Trust Fund disbursements, etc.). ’ 3
-8, 0O 0 | Ireceive Supplemental Security Income (SSI).
§
9, 0O 0 | Ireceive disability or death benefits other than Social Security.
$
10. O 0 | Iteceive Public Assistance Income (examples: TANF, AFDC) |
‘ $
11. O {0 | 1am entitled to receive child support payinents.
n] fam currently receiving child support payments. $
If yes, from how many persons do you receive support? )
0 g | Tam currently making efforts to collect child support owed to me.  List efforts Seing made to
. collect child support: : )
12, O 0 | lreceive alimony/spousél support payments
13. O O | I'receive periodic payments from trusts, annuities, inheritance, retirement funds or pénsions,
insurance policies, or lottery winnings. g
If yes, list sources: ) $
1)
2)
14. O 0 | Ireceive income from real or personal property. (use net earned income)
o . s
15. 0 0O | Student financial aid {public or private, not including student loans)
Subtract cost of tuition from Aid received . 3
*For Households receiving Section 8 Assistance Only
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© ASSET INFORMATION

YES  NO INTEREST RATE CASH VALUE
16. 00 [} I have a checking accouni(s).
If yes, list bank(s)
n, Y 3
2), % b
17. 0~ 0 1 have a savings account(s)
If' yes, list bank(s)
1) % 3
2) % 5
18. O (8] I have a revocable frust(s)
' If yes, list bank(s)
1) %% $
19. 0 [n} [ own real estate,
If yes, provide description: $
20. O a { own stocks, bonds, or Treasury Bills
' If yes, list sources/bank names
1) % $
2) %
3) Y
21. 0O -0 T have Certificates of Deposit (CD) or Money Market A.ccount(s)A
If yes, list sources/bank names
i) %
2) %
3) %
22, O a I have an IRA/Lump Sum Pension/Keogh Account/401K.
If yes, list bank(s) : )
n__ % $
2) % $
23. 0 D I have a whole life insurance policy.
It yes, how many policies $
24. 0O ] I'have cash on hand.
' s
25, O n] I have disposed of assets (i.e, gave away money/assets) for less than the
fair market value in the past 2 years.
If yes, list items and date disposed:
1) $_.
2) $
STUDENT STATUS
YES NO .
8] [u] Docs the household consist of all persons who are full-time students (Examples: K- 12, College, Trade School, etc.)?
u| 8] Does the household consist of all persons who have been a full-time student 5 months in the current calendar year?
n| al Does your household anticipate becoming an all full-time student household in the nexi 12 months?
If you answered yes to any of the previous three questions are you:
] a] s Receiving assistance under Title IV of the Social Security Act (AFDC/T ANF/Cal Works - not SSA/SST)
n] 0 s Enrolled in a job training program receiving assistance through the Job Training Participation Act (ITPA) or
other similar program
a s e Married and filing (or are entitled to file) a joint tax return .
n] 3] . .Sigig‘}icdfl:ent with a dependant child or children and neither you nor your child(ren) are dependent of another
J g . ;’nreviously enrolled in the Foster Care program (currently age 18-24)

UNDER PENALTIES OF PERJURY, ¥ CERTIFY THAT THE INFORMATION PRESENTED ON THIS FORM IS TRUE AND ACCURATE TO THE BEST OF MY/OUR KNOWLEDGE, THE UNDERSIGNED FURTHER
UNDERSTANDS THAT PROVIDING FALSE REPRESENTATIONS HEREIN CONSTITUES AN ACT OF FRAUD. FALSE, MISLEADING OR INCOMPLETE KNFORMATION W(LL RESULT IN THE DENIAL OF APPLICATION

OR TERMINATION OF THE LEASE AGREEMENT,

PRINTED NAME OF APPLICANT/TENANT

SIGNATURE OF APPLICANT/TENANT

WITNESSED BY (SIGNATURE OF OWNER/REPRESENTATIVE)
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TENANT INCOME CERTIFICATION | Effective Date:

o . . . . Move-in Date:
[ Initial Certification [ 1% Recertification - [ Other (MM/DD/YYYY)
. PARTI- DEVELOPMENT DATA
Property Name: ’ County: BIN #
Address: : Unit Number; # Bedrooms:
PART II, HOUSEHOLD COMPOSITION .
- HH First Name & Middle { Relationship to Head Date of Birth F/T Student Social Security
Mbr # Last Name Initial : of Household (MM/DD/YYYY) (YorN) or Alien Reg, No.
1 ' HEAD
2
3
4
5
6
7
PART 1II. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS)
i () . ®) © )
Mbr # Employment or Wages Soc. Security/Pensions Public Assistance Other Income
TOTALS |'§ $ ’ $ $
Add totals from (A) through (D), above TOTAL INCOME (E): l $ ‘]
a L PART IV, INCOME FROM ASSETS: . -
Hshid , ) : ©) (H) : )
Mbr # Type of Asset Cil Cash Value of Asset - Annual Income from Asset
TOTALS: | $ $
Enter Column (H) Total Passbook Rate
If over $5000 3 X 2.00% = (J) Imputed Income | $

Enter the greater of the total of column [, or J: imputed income =~ TOTAL INCOME FROM ASSETS (K) " $ ]l

(L) Total Annual Household Income from all Sources [Add (E) +(K)] | $

[ *  HOUSEHOLD CERTIFICATION & SIGNATURES*. L e

The information on this form will be used to determine maximum income eligibility. I/we have provided for each person(s) set forth in Part If acceptable verification of
current anticipated annual income. l/we agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member moving
in, V/we agree to notify the landlord immediately upon any member becoming a full time student,

Under penalties of perjury, I/we certify that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief, The .

undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the
termination of the lease agreement, ’

Signature (Date) ) Signature - kDate)

Signature (Datej}~ ) Signature (Date)
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PART V. DETERMINATION OF INCOME ELIGIBILITY

TOTAL ANNUAL HOUSEHOLD INCOME
FROM ALL SOURCES:
From item (L) onpage I | §

RECERTIFICATION ONLY:;
Current Income Limit x [40%:

3

Household Income exceeds 140% at

GROSS RENT FOR UNIT:
{Tenant paid rent plus Utility Allowance &
other non-optional charges) | §

Maximum Rent Limit for thisunit: §

Other non-optional charges:

recertification:
' ves [N
Current Income Limit per Family Size: §
Household Income at Move-in: _§ Household Size at Move-in:
PART VI. RENT
$ .
Tenant Paid Rent Rent Assistance: 3
Utility Allowance $ 3

Unit Meets Rent Restriction at:

0% s0% o Q3o

PART VII. STUDENT STATUS

[ yes o

ARE ALL OCCUPANTS FULL TIME STUDENTS?

If yes, Enter student explanation*
(also attach documentation)

Enter
1-5

s -

*Student Explanation:

AFDC / TANF Assistance

Job Training Program

Single Parent/Dependent Child
Married/Joint Return

Former Foster Care

PART VII. PROGRAM TYPE

Mark the program(s) listed below (a. through e.) for which this household’s unit will be counted toward the property’s occupancy
requirements, Under each program marked, indicate the household’s income status as established by this certification/recertification.
a. Tax Credit I b. HOME OO c. Tax Exempt [0 d. AHDP O e. m|
{(Name of Program}
See Part V above. Income Status Income Status Income Status
O <50% AMGI O 50% AMGI 0O  50% AMGI Income Status
O <60%AMGI | O 60% AMGI O 80% AMGI O
O <80% AMGL 0 80% AMGI O O+ O
1 O O o+ - 0 Ofx*
ol Upon recertification, household was determined over-income (O) according to eligibility requirements of the program(s) marked above.

__SIGNATURE OF OWNER/REPRESENTATIVE

—

Based on the representations herein and upon the proofs and documentation required to be submitted, the individual(s) named in Part Il of this Tenant

Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code,

Agreement (if applicable), to live in a unit in this Project.

SIGNATURE OF OWNER/REPRESENTATIVE

DATE
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INSTRUCTIONS FOR COMPLETING
TENANT INCOME CERTIFICATION

This form is to be completed by the wner or an authorized representative,
Part I - Development Data

Check the appropriate box for Initial Certification {move-in), Recertification (annual recertification), or Other. If Other, designate the
purpose of the recertification (i.e., a unit transfer, a change in household composition, or other state-required recertification).

Move-in Date Enter the date the tenant has or will take occupancy of the unit.
Effective Date Enter the effective date of the certification. For move-in, this should be the

move-in date. For annual recertification, this effective date should be no later
than one year from the effective date of the previous (re)certification.

Property Name e Enter the name of the development.
' County Enter the county (or equivalent) in which'the building is located.
BIN # A ‘ . Enter the Building Identification Number (BIN) assigned to the building (from
IRS Form 8609).
Aeress . Enter the address of the building,
Unit Number Enter the unit number.
# Bedrooms - Enter the number of bedrooms in the unit.

Part II - Household Composition

List all occupants of the unit. State each household member’s relatlonshxp to the head of household by using one of the followmg
coded definitions:

- Head of Household

Qo

S - Spouse
- Adult co-tenant O - Other family member
- Child “F - TFoster child(ren)/adult(s)
- Live-in caretaker N - None of the above

Enter the date of birth, student status, and social security number or alien registration number for each occupant.

If there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the
certification. - .

Part Il - Annual Income

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptable forms of
verification.

From the third party verification forms obtained from each income source, enter the gross amount anticipated to be received for the
twelve months from the effective date of the (re)certification. Complete a separate line for each income-eaming member. List each
respective household member number from Part II. Include antlmpated income only if documentation exists verifying pending
employment. If any adult states zero-income, please note “zero” in the columns of Part IIL.

Column (A) . Enter the annual amount of wages, salaries, tips, commlssxons, bonuses, and other income from
. employment; distributed profits and/or net income from a busmess

Column (B) Enter the annual amount of Social Security, Supplemental Security Income, pensmns military
retirement, etc.

Column (C) Enter the annual amount of income received from public assistance (i.e., TANF, general assistance,
: disability, etc.).

3 Tenant Income Certification (March 2009)
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Column (D) Enter the annual amount of alimony, child support, unemployment benefits, or any other income
regularly received by the household.

Row (E) ~ Add the totals from columns (A) through (D), above. Enter this-amount.
Part IV - Income from Assets

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income from assets, including acceptable
forms of verification. .

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the
twelve months from the effective date of the certification. List the respective household member number from Part IT and complete a
separate line for each member.

Column (F) List the type of asset (i.e., checking account, savings account, etc.)

Column (G) Enter C (for current, if the family currently owns or. holds the asset), or I (for imputed, if the family
has disposed of the asset for less than fair market value within two years of the effective date of
(re)certification).

Column (H) Enter the cash value of the respective asset,

Column (J) * Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the

annual interest rate),
TOTALS Add the total of Column (H) and Column (1), respectively.

Ifthe total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value,
multiply by 2% and enter the amount in (J), Imputed Income.

Row (K) Enter the greater of the total in Column Dor ()

Row (L) Total Annual Household Income From all Sources ~ Add (E) and (K) and enter the total

HOUSEHOLD CERTIFICATION AND SIGNATURES

After all venﬁcatlons of income and/or assets have been received and calculated, each household member age 18 or older must sign
.and date the Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be signed no earlier
than 5 days prior to the effective date of the certlﬁcatlon :
Part V — Determination of Income Ehgxblhty

Total Annual Household Income Enter the number from item (L).
from all Sources

Current Income Limit per Family " Enter the Current Move-in Income Limit for the household size.

Size
Household income at move-in . For recertifications, only. Enter the household income from the move-in
Household size at move-in certification. On the adjacent line, enter the number of household members from the

.move-in certification.

Household Meets Income Check the appropriate box for the income restriction that the household meets

Restriction - according to what is required by the set-aside(s) for the project.”
Current Income Limit x 140% For recertifications only. Multiply the Current Maximum Move-in Income Limit by

140% and enter the total, 140% is based on the Federal Set-Aside of 20/50 or
40/60, as elected by the owner for the property, not deeper targeting elections
of 30%, 40%, 45%, 50%, etc. Below, indicate whether the household income
exceeds that total. If the Gross Annual Income at recertification is greater than
140% of the current income limit, then the available unit rule must be followed. -

4 Tenant Income Certification {March 2009)
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Part VI - Rent

Tenant Paid Rent Enter the amount the tenant pays toward rent (not including rent assistance
payments such as Section 8).

Rent Assistance Enter the amount of rent assistance, if any.
Utility Allowance Enter the utility allowance. If the owner pays all utilities, enter zero.
Other non-optional charges . Enter the amount of non-optional charges, such as mandatory garage rent, storage

lockers, charges for services provided by the development, etc.

Gross Rent for Unit Enter the total of Tenant Paid Rent plus Utility Allowa.nce and other non-optional
' charges .

Maximum Rent Limit for this unit Enter the maximum allowable gross rent for the unit.

Unit Meets Rent Restriction at " Check the appropriate rent restriction that the unit meets according to what is

‘required by the set-aside(s) for the project.
Part VI - Student Status
Ifall household members are full time* students, check “yes”. If at least one household member is not a full time student, check ‘“no

If“yes” is checked, the approprlatc excmptlon must be listed in the box to the right, If none of the exemptions apply, the household is
ineligible to rent the unit.

*Full time is determined by the school the student attends.

Part VIII - Program Type
Mark the program(s) for which this household’s unit will be counted toward fhe property’s occupancy requirements. Under each
program marked, indicate the household’s income status as established by-this certification/recertification. If the property does not
participate in the HOME, Tax-Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank.

Tax Credit See Part V above.

HOME If the property participates in the HOME program and the unit this household will occupy will count towards the
HOME program set-asides, mark the appropriate box indicting the household’s designation.

Tax Exempt If the property partmlpatcs in the Tax Exempt Bond program, mark the appropnatc box indicating the household’s
designation.

AHDP . If the property participates in the Affordable Housing Disposition Program (AHDP), and this household’s unit will
- count towards the set-aside requirements, mark the appropriate box indicting the household’s designation.

Other Ifthe properfy participates in any other affordable housing bi'ogram, complete the information as appropriate.

SIGNATURE OF OWNER/REPRESENTATIVE

It is the responsibility of the owner or the owner’s representative to sign and date this document immediately following execution by
the resident(s).

The responsibility of documenting and determining eligibility (including completing and signing the Tenant Income Certification
form) and ensuring such documentation is kept in the tenant file is extremely important and should be conducted by someone well

‘trained in tax credit compliance.

These instructions should not be considered a complete guide on tax credit compliance. The responsibility for compliance with
. federal program regulations lies with the owner of the building(s) for which the credit is allowable.

5 Tenant Income Certification (March 2009)
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Free Recording Requested Pursuant to
Government Code Section 27383

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

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

MEMORANDUM OF GROUND LEASE

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

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

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

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

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

Executed as of - , 2013 in San Francisco, California.

2364



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

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

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

By:
: Norman Fong
Executive Director

CITY:
CITY AND COUNTY OF SAN FRANCISCO
a mumcxpal corporation

Olson Lee .
Director, Mayor's Office of Housing

;45% Q/

JobEEHEdKE Andrico Pemick (74/@ /3
Acting Dlrector, Real Estate _

\,
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

gﬁ,l 2 L A X B, S A PR A - LR A T A B U S L L, T 8l O Ll e 0 A A L . A 00 L S0 A8 A B A T S S e 08 A5 00 80 00 S S O 0 S 0
} ss.

' COUNTY OF SAN FRANCISCO  }

- On April 15, 2013, before me, Gwenevere P. Sebay, Notary Public, personally appeared
Olson Lee, Director, who proved to me on the basis of satisfactory evidence to be the.
person whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity, and that by his signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the
instrument. . . -

nalty of perjury under the laws of the State of California that the
aph is true and correct.

I certify under
foregoing par

WITNESS hand and official seal.

GWENEVERE P. SEBAY
Commission # 1930461
Notary Public - Californla

San Francisco County =

My Commi, Explres Apr 23, 2015

.~ TSignature of Notary Public

OPTIONAL

BT P T T A DL T TR T P T L N Y R TR T T A T Y PR L A AT T, VB0 I PR P TR N R I e T R T

Description of Attached Document: Broadway Sansome Associates, L.P.

Title of Type of Document; Memorandum of Ground Lease

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s) -

Signer’'s Name: Olson Lee . Signer’s Name: |
Title: Director . ' Title:
Signer is Representing: MOH Signer is Representing:
RIGHT THUMBPRINT oo RIGHT THUMBPRINT

LTI B IR O S AR T, R TR T T SO A e, S R T O DT A T T, 48 7 o SRR T R T O R T N 350 T TN TP LR T TR B 7 T T 7, T TN S TR TR TR TR R IR TR R TR T T R SR T TR R T S BN, TR T TR T T R TG PR TR P TR TR ST T PR T

BT TR TR TR O T T R D R T, TR TN A I T R L TR P G TR, T TR A T TR TR LT LR

Q‘x;

T T AR B L TR L R A R AT LS T LTRSS 1 B 0 L A B M A S T T D S R T A e
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A N N A N R A R AN A o R N e T e R N A N A N AN N N A N Y AN N N NV AR RN

State of California

County of S:h Ff’-ﬂ_cl.< co

On MN"—A / €, 20/3 before me,

. Dala -
personally appeared _ Z&Zocmg_,g { ;ua

7 Namalg) of Signer(s)

who proved to me on the basis of satisfactory eviderce to
be the personfs). whose namels) is/dra subscribed to the
within instrument and acknowledged o me that
he/Sheftfiey, executed the same in his/Rex/ihsi authorized
capacity(fes), and that by his/Mec!tisi signaturels) on the
instrument the person{}, or the entity upon behalf of
which the pérson{s), acted, executed the instrument.

SEAN GREGORY SHARP
Commission # 1888310
Notary Public - Californla %

San Francisco County 2

My Comm, Expires-Aug 31, 2016

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

WITNESS mgn\aid oéﬁw seal. %
Place Notary Seat Above S‘gnature S‘QD'WWB — Z[

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relylng on the document
: and could prevent fraudulent removal and reattachment of this form to another document.

- Descrlption of Attached Document

Title or Type of Document:

Document Date: ___. Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: ‘ _ Signer's Name:
. O Individual 3 Individual
O Corporate Officer — Title(s): [ Corporate Officer — Title(s):
O Partner — ] Limited (1 General pewermrpeererey O Partner — O Limited [ General RIGHT THUMBPRINT
O Attorney in Fact OF SIGNER 3 Attorney in Fact : OF SIGNER
O Trustee . Top ol thumb here | fytep Top of thumb here
J Guardian or Conservator 0O Quardign or Conservator
0 Other: 3 Other:
Signer s Representing: Signer Is Representing:

SARETTERTEN

02007 Na\ibnal Noiary Assodabnn- 9350 Da Sola Ave.. PO Bux2402 'Chutswnrﬁ\. CA 9131&2402~ wwwNaﬁanalNolmy org llem II5907 Fleorder CB“ To!l Free 1-800—876—6827
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ACKNOWLEDGMENT

State of Califoinia _
County of_Searin T ranclSce ).

On Aﬂﬂr ‘ L, 2013 before me, zO\\H\ (\eeh V gro\Mc&/ /Ud‘/wyy P b//c

(insert name and title of the officer)

personally appeared A hAV l¢co PQ nc \"’ : .
who proved to me on the basis of satisfactory evidence to be the person(s) whose hame(s) is/are
subscribed to the within instrument and acknowledged to me that hig/she/they executed the same in
hisfherttheir authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrumient.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregomg
paragraph is frue and correct. )

KATHLEEN V. BIANCHI
Commission # 1866019
Notary Public - Callfojnja ?,

“ San Francisco County :
; = ‘
My Comm. Expires Sep 24, 2013

WITNESS my hand and official seal. -

ngnature \Z) ‘{7/{@‘2%7/% V//O(, (Seal)

2368




Edwin M, Lee, Mayor

Clty and Caunly of Snn Franolsco

REAL ESTATE DIVISION
. John Updilke

Naomi M. Kelly, City Administrator o Direetor of Real Estate
MEMORANDUM
TO: Andrico Penick
Special Assistant to the Director
CC; CHARLES SULLIVAN . .
Deputy City Attorney //’
FROM: JOHN UPDIKE  |\: /
Director of Real Estate | ,? 4 ﬁ\\ . ,
DATE:  April 10,2013 i ; '
RIE:

Absence from Oflice; Delegation of Authority

1 will be absent from the office on Thursday, April 11,2013 through Sunday, April 14, 2013.
In my capacity as the City’s Directar of Propeily, 1 hereby delegate 1o Andrico Penick
authority fo sign documents as Acting Director of Property during my absence.

kb

Eviaingers\Adinin JUdelegation mema\Delegwtion of Avthority 4-11-13 thia 4-14-13 MB.doc

Office of the Director of Real Estate » 25 Van Ness Avenue, Suite 400 ¢ San Francisco, CA 94102

(415) 554-9850 » FAX: (415) 552-9216
' 2369




-~ Print Form - |

Introduction Form

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

I hereby submit the following item for introduction (select only one):

X 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Afneéaénent) |
2. Request for next printed agenda Without Reference to Committee.

3. Request for hearing on a subject matter at Committee.

4. Request for letter beginning "Supervisor inquires"

5. City Attorney request.
-6. Call File No. B - | from Committee.

7. Budget Analyst request (attach written motion).

8. Substitute Legislation File No.

9. Reactivate File No. A

ODoooooooao

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

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

[] Planning Commission [1 Building Inspection Commission

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form.

Sponsor(s):

Supervisor »Peskin )

Sﬁbj ect:

[Grant Agreement - Broadway Sansome Associates, L.P. - Municipal Transportation Authority Rent Subsidies - Not
to Exceed $1,192,320]

The text is listed below or attached:

Resolution authorizing the Director of the Mayor’s Office of Housing and Community Development to execute a
Grant Agreement with Broadway Sansome Associates, L.P., to provide Municipal Transportation Authority rent
subsidies for 12 permanently displaced low-income households at 255 Broadway Styeet, for a 30-yea:c period, in an
amount not to exceed $1,192,320. 76

Signature of Sponsoring Supervisor: /// M

For Clerk's Use Only:
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