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FILE NO. 200045 a | RESOLUTION NO.

[Ground Lease Amendment Refinance Property Turk & Eddy Associates, L.P - 249 Eddy -
Street and 161-165 Turk Street]

Resolution approving and authorizing the amendment and restatement of an existing -
long term ground lease with Turk & Eddy Aseociates, LP, on City-owned land at 249
Eddy Street, and '161~165 Turk Street (“Property”) in order to refinance a 100%
affoidabie, 82-unit multifamily rental housing de‘\ieiopmenf {pitis one staff unit) for iow-~
income persons (“Project”); and euthorizing‘th‘e Director of Property and Direo‘tor of
Mayor’s Office of Housing and Comrnunity Development to execute documents, make
certain modifications, and take certain actions in furtherance of this Resolution, as

defined herein.

WHEREAS, In 2009, the City (the “Landlord”) and Tdrk & Eddy Associates, L.P., a
California limited partnership (fhe ‘Tenant”), an affiliate of Tenderloin Neighborhood
De\/elopment Corporati‘o‘n, a California nonprofitpublic benefit corporation (“TN'DC”) entered
into a ground lease (“Existing Ground Lease”) for the Property, dated November 17, 2009§
and |

WHEREAS, TNDC desires to refinance its leasehold interest in the Property in order to
perform certain selsmrc upgrades and obtain better financing terms;

WHEREAS, City and Turk & Eddy Associates, L.P. desire to amend the Existing.
Ground Lease upon closing of the refinancing of the Property in order to rnolude certain
commercially reasonable lender protecﬁon provisions required by Freddie Mac (which is
provrdlng part of TNDC'’s new ﬂnanomg) that are not part of the Emstrng Ground Lease, but

make no other matenal changes; and

Mayor Breed . »
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WHEREAS, Because these changes modify the City’s rights under the Existing Ground

'Lease, 'the changes may be considered material and therefore require the approval of the

Board of Supervisors; and

WHEREAS, The purpose of the amended and restated ground lease is solely to

implement the mission of MOHCD', ‘and the Board of Supervisors’ approval of this Resolution

furthers the public purpo'se of providing affordable housing for low-income households in

need, thus obviating the need for a market rent lease appraisal described in San Francisco

‘Adm'inistra'tive Code, Section 23.30; and

WHEREAS, MOHCD and the Director of Property have approved the form of the .
amended and restated ground lease; and,

WHEREAS, A copy of the substantially flnal form of the amended and restated ground |
lease is on file Wlth the Clerk of the Board of Supervisors in File No. 200045, and is ‘
incorporated hereln by reference now, therefore be it - |

RESOLVED That in accordance with the recommendatlons of the Director of Property“ :5 .
of the San Francisco Real Estate Division and the Dlrector of MOHCD, the Board of ‘ K
Supervisors hereby approves the amended and restated ground lease, and authorizes the =N
Director of Property (or designee) and the Dlrector of MOHCD (or designee) to execute and

deliver the amended and restated ground lease and any such other documents that are

necessary or advisable to complete the transaction contemp!éted by the amended and

restated ground lease, and to effectuate the purpose and intent of this Resolution; and, be it .|
FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
Property (or designee) and the Director of MOHCD (or designee), in consultation with the City.

Attorney, to enter into any additions, amendments or other modifications to the amended and: “ |

restated ground lease (including in each instence, without limitation, the attachment of

exhibits), that the Director of Property and the Director of MOHCD determine are in the best"; R

Mayor Breed
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_ interests of the City, do not materia{ly decrease the benefits to the City with respect to the

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

_BOARD OF SUPERVISORS . . ., . .« . .« - . .. .. ... . .. Page3

Property, or otherwise materiélly increase the obligations or liabilities of the City,'and are
necessary or advisable to complete the trénsaction contemplated herein, effectuate the
purpose and intent of this Resolution, and are in compliancé with all applicable Iaws? includ‘ing
the City’s Charter, provided that documents that include amendments from what was -
. d shall be provided 1o the Clerk of the Board, as signed by ihe
partiés, together with a marked copy to show ény changes, within 30 days of execution for
inclusion in the official file; and, be it |

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

respect to the amendment and restatement of the Existing Ground Lease authorized and

by this Board of Supervisors; and, be it A
FURTHE.R RESOLVED', That within 30 days of the amended and restated ground leasgq .

being fully-executed by all parties, the Director of Property or Director of Mayor’s Office of

Housing and Community Development shall provide the final amended and restated ground

lease to the Clerk of the Board for inclusion into the official filé.

Andnco Q. Penick / 7/ o
Director of Property T

/”‘/”7 W -(v‘* F.AL' /{“‘(P"\b

Daniel Adams
Acting Director
Mayors Office of Housing and Commumty Development

n:\financ\as2019\9690088\01412604.docx

Mayor Breed
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Project Description
Local Operating Subsidy Program (LOSP)

Turk & Eddy Apartments

Ground Lease Amendment Summary

TURK & EDDY ASSOCIATES, L.P., a California limited partnership, is refinancing the

" property, Turk & Eddy Apartments, with a Freddie Mac loan that requires an amendment of the
Ground Lease with the CITY AND COUNTY OF SAN-FRANCISCO (original ground lease
with the San Francisco Redevelopment Agency, dated November 17, 2009).

Under the original ground lease the Owner rehabilitated 55 studio units at 249 Eddy Street with

approximately 30,185 gross square feet and the 22 studio units plus 5 one-bedroom units at 161-
165 Turk Street with approximately 17,400 gross square feet and including two manager § units
and other ancillary uses on the Site. ™

The purpose of the amendment is to provide additional lender financing protections. While the
refinancing lender does require a seismic upgrade, there is no significant change to the property
with the execution of the amended ground lease.

GRDUND LEASE TERM

The original lease was scheduled to expire in 2064 (55 years from 2009) with an option to extend
44 years. The amended lease retains these provisions. ' '

NO FINANCIAL IMPACT ON THE CITY

- The amended Ground Lease retains the payment terms of the original gro{lnd lease. The City is
providing no additional funding to the property.
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AMENDED AND RESTATED GROUND LEASE

This Amended and Restated Ground Lease (this “Ground Lease™) is dated as of,
2020 (the “Agreement Date”) by and between the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation (the “City” or “Landlord™), represented by the
Mayor, acting by and through the Mayor's Office of Housing and Community Development
(“MOHCD”), and TURK & EDDY ASSOCIATES, L.P., a California hmlted partnershlp, as
tenant (the “Tenant”).

T\"l“f‘(T’T‘ AT OY
- RECIEALD

» A.  .In furtherance of the objectives of the California Community
Redevelopment Law (Health and Safety Code, section 33000 ef seq.), the City created the
Redevelopment Agency of the City and County of San Francisco, a public body, corporate, and
politic ("Agency"), in 1948. .

. B.. In furtherance of the objectives of the CRL, the Agency created programs

to redevelop and revitalize blighted areas in the City and County of San Francisco, including the
development of affordable housing, which it facilitated by lending or expending tax increment
housing set-aside funds and by providing developers with site control neccssary for such
developments in the form of long-term ground leases.

C, The Agency was the fee owner of the land located at 249 Eddy Street and
161-165 Eddy Street, San Francisco, California and further described in Attachment 1 (“Site™),
and entered into a ground lease with Tenant dated as of November 17, 2009 (the “Agéncy
Ground Lease”) under which Tenant rehabilitated 55 studio units at 249 Eddy Street with
approximately 30,185 gross square feet and the 22 studio units plus 5 one-bedroom units at 161-
165 Turk Street.with approximately 17,400 gross square feet and including two manager’s units
and other ancillary uses on the Site (the “Project™). -

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

E. The City now desires to amend and restate the Agency Ground Lease in
conjunction with Tenant’s refinancing of and certain seismic work at the Project.

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

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

ARTICLE 1 DEFINITIONS

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

| 1.01 Agency is defined in Recital A
1.02 Agency Ground Lease is defined in Recital C.
1.03 : Agreement‘ Date means the date first set forth above.
1.04 | Annual Rent has the meaning set forth in the Section 4.01(a).
1.05 Area Median Tncome (or AMI) means median income as published annually by’
MOHCD, derived from the Income Limits determined by the United States Department of

Housing and Urban Development for the San Francisco area, adjusted solely for household size,
but not high housing cost area, also referred to as “Unadjusted Median Income.”

1.06  Change has the meaning set forth in Section 12.02.

1.07 Completion means the date the Seismic Work is completed and Tenant’s
architect has issued a cextificate of final completion.

1.08  Effective Date means the date shown as the Effective Date in the Memorandum
of Amended and Restated Ground Lease recorded against the Site, but in no event will the date
be before the approval of the Ground Lease by the City’s Board of Supervisors and the Mayor.

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

1.10 Ground Lease means this Ground Lease as amended from time to time.

1.11 Improvements means all physical construction, including all structures, ﬁxtures,
and other improvements, now existing or later constructed on the Site.

1.12  Indemnification Obligations means the obligations of Tenant to indemnify
Landlord as provided in this Ground Lease or under applicable Laws.

1.13  Laws means all statutes, laws, ordinances, regulations, rules, orders, writs,

judgments, injunctions, decrees, or awards of the United States or any state county,
municipality, or governmental agency.
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1.14 Lease Year means each calendar year during the Term, beginning on January 1
and ending on December 31, provided that the “First Lease Year” will commence on the
Effective Date and continue through December-31st of that same calendar year. Furthermore, the
“Last Lease Year” will end upon the expiration of the Term. -

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

1.16 Leasehold Mortgage means any mortgage, deed of trust, trust indenture, letter of

. credit, or other security instrument, and any assignment of the rents, issues, and profits from the
Premises, or any-nartion thereof, that constitutes a lien on the Teasehnld Bstate and is anproved

NAAA VR WUALW LAl KD uk/l.ll\.lv\d\.l
in writing by the City.
1.17  Lender means any entity holding a Leasehold Mortgage.

- 1.18  Loan Documents means those certain loan agreements, notes, deeds of trust,
- declarations, and any other documents executed and delivered in connectwn with the ﬂnancmg
for the Project.

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

1.20  Payment Date means the date that Base Rent is due and payable under
Section 4.02(a).

1.21  Personal Property meauns all fixtures, furniture, furnishings, equipment,
machinery, supplies, software and other tangible personal property that is located in, on, or about

* the Premises and that can be removed from the Premises without substantial economic loss to the
Premises or substantial damage to the Premises and that is incident to the ownership,
development, or operation of the Improveéments ort the Premises, belonging to Tenant, any

“Residential Occupant, or any subtenant or other occupant of the Premises and/or in which, ~
Tenant, Residential Occupant, or any subtenant or other occupant has an ownership interest,
together with all present and future attachments, replacements substitutions, and additions
thereto or therefor.

122 Premises means the Site and all Improvements.
1.23-" Projectis deﬁned in Recital C.

1.24 Project Expenses means the following costs, which may be paid from Project
Income to the extent of available Project Income: (a) all charges incurred in the operation of the
Project for utilities, real estate and/or possessory interest taxes, assessments, and liability, fire,
and other hazard insurance premiums; (b) salaries, wages, and other compensation due and
payable to the employees or agents of Tenant who maintain, administer, operate, or provide
. services in connection with the Project, including all withholding taxes, insurance premiums,
Social Security payments and other payroll taxes or payments required for such employees; A
. (c) payments of required interest, principal, or annual servicing fees, if any, on any construction
or permanent financing secured by the Project; (d) all other expenses actually incurred by Tenant

3
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to cover routine operating and services provision costs of the Project, including maintenance and
repair and the reasonable fee of any managing agent; (¢) annual Base Rent payments; (f) any ‘
extraordinary expernises as approved in advance by the City; and (g) deposits to reserves accounts

required to be established under the Loan Documents. Project Fees are not Project Expenses.

1.25 Project Fees means an asset management foc in the amount of $-15,000,
increasing by 3.5% annually, payable to the Tenant’s general partner. -

. 1.26  Project Income means all revenue, income receipts, and other consideration
actually received from the operation of all leasing at the Project. Project Income includes, but is
not limited to: all rents, fees, and charges paid by Residential Occupants or users of any portion
of the Site; Section 8 or other rental subsidy payments received for the dwelling units; supportive
services funding, if applicable; deposits forfeited by tenants; all cancellation fees, price index
adjustments and any other rental adjustments to leases or rental agreements; proceeds from
vending and laundry room machines; and the proceeds of business interruption or similar
insurance. Project Income does not include tenants’ security depos1ts loan proceeds, capital
contributions, or similar advances. :

1.27  Residential Occupant means eny person or entity authorized by Tenant to ‘
occupy a residential unit on the Premises, or any portion thereof.

1.28 Residentiél Unit has the ineaning set forth in Section 9.01. ,
1.29  Seismic Work is defined in ARTICLE 10 and ATTACHMENT 4.
1.30  Site is defined in Recital C.

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

- 1.32 Surplus Cash means all Project Income in any given Lease Year remaining after
payment of Project Expenses and Project Fees. The amount of Surplus Cash will be based on
figures contained in audited financial statements. All permitted uses and distributions of Surplus
Cash will be govérned by Section 6.02(g) of this Ground Lease.

1.33 ° Tenant means Turk & Eddy Associates, L.P., a California limited partnership and
its successors and assigns (or a Subsequent Owner, where appropriate).

1.34 ~ Very Low~-Income Households means a tenant household with combined initial
- income that does not exceed fifty percent (50%) of Area Median Income upon occupancy and
whose subsequent household i income does not exceed One Hundred Twenty percent (120%) of
Area Median Income.

135 Whenever an Attachment is referenced it means an attachment to this Ground
Lease uniess otherwise specificaily identified. Whenever a section, article, or paragraph is -

referenced, it is a reference to this Ground Lease unless otherwise specifically referenced.

4
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ARTICLE 2 AMENDMENT AND RESTATEMENT; TERM

2.01  Amendment arid Restatement: Initial Term. As of the Effective Date, this Ground
Lease amends and restates the Agency Ground Lease in its entirety. The term of this Agency
Ground Lease commenced on November 17, 2009. The term of this Ground lease is a
continuation of thesterm under the Agency Lease; the term of this Ground Lease will begin on
the Effective Date and expire on November 17, 2064 (“Term”), unless extended under Section
2.02 below or earlier terminated as provided in this Ground Lease.

2.02  Option for Extension. Provided that the Tenant is not in default under the terms of

ﬂ'llQ ﬂrmmd T ange ;mﬂ ﬂ’lP T oan nnr‘nmphfc kpvnnﬂ any I‘Ct}Cv, grace, or cure va lUd VLthux at l.hu

time of giving of an Extension Notice (as denned below), as described in Section 2.03 below, or
on the last day of the Term (the “Termination Date”), the Term may be extended at the option
of the Tenant for one forty-four (44) year period, as provided in this Article below. If the Term is
extended pursuant to this Section, all references in this Ground Lease to the “Term” will mean
the Term as extended by this extension period. '

2.03  Notice of Extension. Not later than one hundred eighty (180) days before the
Termination Date, the Tenant may notify the City in writing that it wishes to exercise its option
to extend the term of this Ground Lease (an “Extension Notice). Upon Tenant’s exercise of this
option, the Initial Term will be extended for forty-four (44) years from the Termmatxon Date for
~ atotal Ground Lease term not to exceed nmety—nme (99) years.

2.04 Rent During Extended Term Rent for any extended term will be as set forth in
. ARTICLE 4.

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

ARTICLE 3 FINANCIAL ASSURANCE

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

ARTICLE 4 RENT

4.01.  Annual Rent

4.01(a) » Tenant will pay to the City up to Three Hundred Forty Thousand
Dollars ($340,000.00) (the “Annual Rent”) per year for each year of the Term of this Ground

5

1410



Lease. Annual Rent consists of Base Rent and Residual Rent as defined in Section 4.02 below,
without offset of any kind (except as otherwise permitted by this Ground Lease) and without
necessity of demand, notice or invoice. Annual Rent will be re-determined on November 17,
2026 (seventeen years after the date of the Agency Lease), then every fifteen (15) years .
thereafter, and will be equal to ten percent (10%) of the appraised fair market value of the Site as
‘determined by an MAT appraiser selected by and at the sole cost of the Tenant. Any such
adjustment will be made to the Residual Rent and not to the Base Rent.

4.01(b) If the Tenant élects to extend the term of this Ground Lease
pursuant to ARTICLE 2 above, Annual Rent (along with any potential future adjustments)
during any such extended term will be set by mutual agreement of the parties; provided,
however, that Annual Rent during the extended term will in no event be less than the Annual
Rent set forth in Section 4.01(a) above. If the parties cannot agree on Annual Rent for the
extended term, either paity may invoke a neutral third-party process and the parties will agree on
a neutra] third-party appraiser to set the Annual Rent at fair market rent in accordance with the
then-prevailing practice for resolving similar rent determination disputes in San Francisco or, in
the event that there is no then-prevailing practice, in accordance with the rules of the American
Arbitration Association. Notwithstanding the foregoing, after the neutral third party process,
Tenant in its sole discretion, may rescind the Extensmn Notice if it does not wish to extend the
Term of this Ground Lease.

4.02 Base Rent

4.02(a) “Base Rent” means, in any given Lease Year, Fifteen Thousand
Dollars ($15,000) per annum; provided, however, that if the Tenant or any Subsequent Owner
fails, after notice and opportunity to cure, to comply with the provisions of Section 9.01, then
Base Rent will be increased to the full amount of Annual Rent until such time as the failure .
under Section 9.01 is cured. Base Rent will be due and payable in arrears on January 31st of éach
Lease Year. The first Base Rent payment will be due on the January 31% of the calendar year
following the Effective Date. Additionally, if'a Subsequent Owner elects under Section 26.06(b).
to operate the Project without being subject to Section 9.01, then Annual Rent Wﬂl be adjusted as
provided in Section 26. 07 :

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

4.02(c) If Tenant has not provided City with the required written notice
~ and documentation under Section 4.02(b)in connection with its claim that it cannot pay Base
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Rent due to insufficient Project Income, and/or the City has 1easonably determined that Tenant’s
claim that i is unable to pay Base Rent is not supported by such documentation, the City will
assess a late payment penalty of two percent (2%) for each month or any part thereof that any
Base Rent payment is delinquent. This penalty will not apply to Base Rent Accrual that has been
previously approved by the City under Section 4.02(b). The Tenant may request in writing that

- the City waive such penalties by describing the reasons for Tenant’s failure to pay Base Rent and
Tenant’s proposed actions to ensure that Base Rent will be paid in the future. The City may, in
its sole discretion, waive in writing all or a portion of such penalties if it finds that Tenant’s
failure to pay Base Rent was beyond Tenant’s control and that Tcnant is dlhgently pursuing

_ reasonable solutions to such failure to pay.

4.03 ~ Residual Rent. “Residual Rent” means, in any given Lease Year, Three Hundred
Twenty-Five Thousand Dollars ($325,000); subject to any periodic adjustments under Section
4.01(a). Residual Rent will be due in arrears on May 15th following each Lease Year. Except as
otherwise provided in Section 26.07(a), Residual Rent will be payable only to the extent of
Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent will not -

- accrue. If in any year Surplus Cash is insufficient to pay the full amount of the Residual Rent,
then Tenant will certify to the City in writing by May 15 that available Surplus Cash is
insufficient to pay Residual Rent and Tenant will provide to City any supporting documentation
reasonably requested by City to allow City to verify the insufficiency. If Base Rent is increased
to the full Annual Rent as provided in Section 4.02(a) above, then the Residual Rent will not be
payable from Surplus Cash, but will be payable as Base Rent under Section 4.02(a) above for so
long as the failure under Section 9.01 remains uncured. ‘

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

ARTICLE S CITY COVENAN TS

The City is duly created vahdly existing and in good standing under the Law, and has
full right, power and authority to enter into and perform its obligations under this Ground Lease.
City covenants and warrants that the Tenant and its tenants will have, hold and enjoy, during the
Term, peaceful, quiet and undisputed possession of the Site leased without hindrance or
molestation by or from anyone so long as the Tenant is not in default under this Ground Lease.
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ARTICLE 6 TENANT COVENANTS

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

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

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

6.02(a)  Permitted Uses. Except as provided in Sections 26.06 and 26.07 of
“this Ground Lease, Tenant will devote the Site to, exclusively and in accordance with, the uses
specified in this Ground Lease, as specified in ARTICLE 9 below, which are the only uses
permitted by this Ground Lease. Tenant acknowledges that that a prohibition on the change in
-use contained in Section 9.01 is expressly authorized by California Civil Code section 1997230
and is fully enforceable.

6.02(b) Non-Discrimination. Tenant will not discriminate against or
segregate any person or group of persons on account of race, color, creed, religion, ancestry,
national origin, sex, gender identity, marital or domestic partner status, sexual orientation, or
disability (including HIV or AIDS status) in the sale, lease, rental, sublease, transfer, use,
~ occupancy, tenure, or enjoyment of the Premises, or any part thereof, and Tenant or any person

. claiming under or through it will not establish or permit any such practice or practices of
- discrimination or segregation with reference to the selection, location, number, use or occupancy,
of Residential Occupants, subtenants or vendees on the Premises, or any part thereof, except to
the extent permitted by Law or required by funding source. Tenant will not discriminate against
tenants with certificates or vouchers under the Section 8 program or any successor rent sub51dy
- program.

6.02(c) Nén~Discriminatorv Advertising. All advertising (including signs)
for sublease of the whole or any part of the Site must include the legend “Equal Housing
Opportunity” in type or 1etter1ng of easily legible size and demgn, or as required by applicable
Law.

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

6.02(¢) Equal Opportuﬁitv Marketing Plan. Tenant will submit a Fair
Housing Marketing Plan to be approved by the City. Any Fair Housing Marketmg Plan must -
follow the City’s marketing requirements for such plans.

6.02(f) Lead Based Paint. Tenant agrees to comply with the regulations set
forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the
use of lead-based paint in certain residential structures undergoing federally assisted construction
and require the elimination of lead-based paint hazards.
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6.02(g) Permitted Uses of Surplus Cash. All annual Project Income, before
the calculation of Surplus Cash, will be used to pay Project Expenses, including but not limited
to Base Rent, and Project Fees. If the Tenant is in compliance with all applicable requirements
and agreements under this Ground Lease, Tenant will then use any Surplus Cash to make the
followmg payments in the followmg order of pr1or1ty

i., F1rst to Base Rent Acerual payments, 1f any;

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

i, Third, theu one-inird {(1/3) of remaining Surpius Cash to Tenant as an
incentive management fee (“Incentive Management Fee™)

iv.  Fourth, two-thirds (2/3) of remaining Surplus Cash (after payment of the

- Incentive Management Fee to Tenant) to the City; provided, however, if the
Project includes a deferred developer fee and Tenant is in compliance with
the f‘1ty Loan Documents and MOHCD's policies, then fifty percent (50%) of
remaining Surplus Cash to the City beginning on the initial Payment Date (as
such term is defined in the City Loan Documents) until and including the
earlier of the year (i) of the tenth (10th) Payment Date, or (ii) in which all
deferred developer fees have been paid to Developer. The City’s portion of
Surplus Cash will be applied first to repayment of all City loans according to
the terms of the City Loan Documents, then to annual Residual Rent; and

v.  Then, any remaining Surplus Cash may be used by Tenant for any purposes
permitted under Tenant’s limited partnership agreement or other contract
govemmg Tenant’s use of Surplus Cash.

Notmthstandmg the foregoing, Tenant and C1ty agree that the distribution of Surplus Cash may
be modified in an amendment to this Ground Lease based on the requirements of other Lenders.

6.03  City Deemed Beneficiary of Covenants. In amplification, and not in restriction, of
the provisions of the preceding subsections, it is intended and agreed that the City will be
deemed beneficiary of the agreements and covenants provided in this ARTICLE 6 for in its own
right and also for the purposes of protecting the interests of the community and other parties,

" public or private, in.whose favor or for whose benefit such agreements and covenants have been
provided. Those agreements and covenants will run in favor of the City for the entire term of
those agreements and covenants, without regard to whether the City has at any time been, -
remains, or is an owner of any land or interest therein, or in favor of, to which such agreements
and covenants relate. The City will have the exclusive right, in the event of any breach of any
such agreements or covenants, in each case, after notice and the expiration of cure periods, o

- exercise all the rights and remedies and to maintain any actions at law or suits in equity or other
proper proceedings to enforce the curing of such breach of covenants; to which it or any other
beneficiaries of such agreements or covenants may be entitled. '
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ARTICLE 7 ANNUAL INCOME COMPUTATION, AND CERTIFICATION )

Forty-five (45) days after recordation of an NOC (as defined in Section 10.09) by the
Tenant for the Improvements, Tenant will furnish to the City a list of the persons who are and
Residential Occupants of the Iimprovements, the specific unit that each person occupies, the
houschold income;of'the Residential Occupants of each unit, the household size and the rent . -
being charged to the Residential Occupants of each unit along with an income certification, in
the form set forth in Attachment 6, for each Residential Occupant. In addition, each Residential
Occupant must be required to provide any other inforination, documents, or certifications
deemed necessary by the City to substantiate the Residential Occupant's income. If any state or -
federal agency requires an income certification for Residential Occupants of the Improvements
- containing the above-referenced information, the City agrees to accept such certification in lieu
of Attachment 6 as meeting the requirements of this Ground Lease. In addition to such initial and
annual list and certification, Tenant agrees to provide the same information and certification to
the City regarding each Residential Occupant of the Improvements not later than twenty (20)
business days after such Remdenﬁal Occupant commences occupancy.

TILLIL 8 CUNDITIUN OF SIan——’ ASIS” -

8.01 Tenant acknowledges and agrees that Tenant is familiar with the Premises, the

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

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

' 8.03  Presence of Hazardous Substances. California law requires landlords to disclose
to tenants the presence of certain Hazardous Substances. Tenant is advised that occupation of the
Premises may lead to exposure to Hazardous Materials such as, but not limited to, gasoline, -
diesel and other vehicle fluids, vehicle exhaust, office maintenance fluids, tobacco smoke,
methane, and building materials containing chemicals, such as formaldehyde, radon, mold,
asbestos-containing materials, lead-based paint, and polychlorinated biphenyls (PCBs).

10
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ARTICLE 9 PERMITTED AND PROHIBITED USES

9.01 Permitted Uses and Occupancy Restrictions. The permitted uses of the. Project are
limited to eighty (80) units of affordable rental housing plus two (2) unrestricted managers’ units .
(collectively, the “Residential Units”) and commion areas as described in Recital B, above. Each
of the current Residential Cccupants of the Residential Units (except for the manager’s units)- -. -
who are temporarily displaced during any Seismic Work will have the right to return to their
Residential Unit after the Seismic Work on their Units is complete. Upon the Completion of
Seismic Work, one hundred percent (100%) of the Residential Units, with the exception of the
manager’s units, in the Project will be occupied or held vacant and available for rental by Very
Low Income Households. Residential Units niust be occupied and renied in accordance with ail
applicable restrictions imposed on the Project by this Ground Lease and by Lenders for so long
 as such restrictions are required by the apphcablc Lender.

9.02 Prohibited Uses. Except for uses of the Premises directly related to the Seismic
Work performed in accordance with this Ground Lease, Tenant agrees that the following
activities, by way of example.only and without limitation, and any other use that is not a
Permitted Use (in each instance, a "Prohibited Use" and collectively, "Prohibited Uses"), are
inconsistent with this Ground Lease, are strictly prohibited and are considered Prohibited Uses:

9.02(2) any activity, or the maintaining of any object, that is not within the
‘Permitted Use; :

9,02(b) any activity, or the maintainin g of any object, that will in any way
increase the existing rate of] affect or cause a cancellation of, any fire or other insurance policy
- covering the Premises, any part thereof or any of its contents;

9.02(c) - . any activity or object that will overload or cause damage to the
Premises; .

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

9.02(e) any activity that will in any way injure, obstruct, or interfere with
the rights of-owners or occupants of adjacent properties, including, but not hmlted to, rights of
ingress and egress;

9.02(f) any vehicle and equlpment maintenance, including but not hmlted
to, washmg, fueling, changing oil, transmission or other automotive fluids;

9.02(g) the storage of any ‘and all excavated matenals mcludmg but not
limited to, dirt, concrete, sand, asphalt, and pipes;

9.02¢(hy  the storage of any and all aggregate material, or bulk storage, such

as wood or of other loose materlals or
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9.02(1y bars, retail liquor sales, marijuana sales, or any other uses that cater
exclusively to adults. ' '

ARTICLE 10 SEISMIC WORK

¢

. 10.01 City acknowledges that Tenant will be performing certain seismic-related
construction work described in the attached ATTACHMENT 4 (the “Seismic Work™) at the
Premises, as required by Freddie Mac (defined in Section 25.01 below). Tenant will undertake
and complete Rehabilitation, as provided in this Ground Lease, in accordance with the Schedule
of Performance. Tenant will provide City with regular updates regarding the commencement,
progress, and completion of that work and any other information that City may reasonably
request. If tenant undertakes the Seismic Work but Tenant fails to complete the Seismic Work in
accordance with the requirements of this Ground Lease, such failure will be a material default
under this Ground Lease and subject to the provisions of Section 19.03 below.

10.02

10.03 Compliance with Local, State and Federal Law. The all work at the Premises,
including the Seismic Work, must be in compliance with all applicable Laws. Tenant
undetstands and agrees that the Seismic Work-and Tenant’s use of the Premises permitted under
this Ground Lease will require authorizations, approvals, or permits from governmental
regulatory agencies with jurisdiction over the Premises, including, without limitation, City
agencies. Tenant will be solely responsible for obtaining any and all such regulatory approvals.
Tenant will bear all costs associated with applying for and obtaining any necessary or
appropriate regulatory approval and will be solely responsible for satisfying any and all
conditions imposed by regulatory agencies as part of a regulatory approval; provided, however,
any such condition that could affect use or occupancy of the Project or City’s interest therein
must first be approved by City in its sole discretion. Any fines or penalties levied as a result of
Tenant’s failure to comply with the terms and conditions of any.regulatory approval will be
immediately paid and discharged by Tenant, and City will have no liability, monetary or
otherwise, for any such fines or penalties. Tenant will indemnify, defend, and hold harmless the

City and the other Indemnified Parties hereunder against all Claims (as such terms are defined in o

ARTICLE 21 below) arising in connection with Tenant’s failure to obtain or failure by Tenant,
its agents, or invitees to comply with the terms and conditions of any regulatory approval.

10.04 Issuance of Building Permits. Tenant will have the sole responsibility for
obtaining all necessary building permits and will make application for such permits directly to
the City's Department of Building Inspection.

10.05 Performance and Payment Bonds. Before commencement of any Seismic Work,
Tenant will deliver to City performance and payment bonds, each for the full value of the cost of

the Seismic Work, which bonds will name the City as co-obligee, or such other completion
* security which is acceptable to the City. The payment and performance bonds may be obtained

by Tenant’s general contractor and name Tenant and City as co-obligees.

10.06 Times for Construction. Tenant agrees for itself, and its successors and assigns to

- or of the Leasehold Estate or any part thereof, that Tenant and such successors and assigns will
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promptly begin and diligently prosecute the Seismic Work to Completion , and that the Seismic
Work will be completed no later than the dates specified in the Schedule of Performance, subject
to force majeure, unless such dates are extended by the City.

10.07 Force Majeure. For the purposes of ariy of the provisions of this Ground Lease,
- and notwithstanding anything to the contrary, neither the-City nor Tenant, as the casé may be, .
will be considered in breach or default of its obligations, and there will not be deemed a failure . |
to satisfy any conditions with respect to the beginning and Completion of the Seismic Work, or
progress in respect thereto, in the event of enforced delay in the performance of such obligations
or satisfaction of such conditions, due to unforeseeable causes beyond its control and without its
fault or negligence, including, but not limited to, acts of God, acis of ihe public enemy, ierrorism,
fires, earthquakes, floods, epidemics, quarantine restrictions, strikes, freight embargoes, general
scarcity of materials, unusually severe weather, or delays of subcontractors due fo unusual
scarcity of materials or labor, or unusually severe weather; it being the purposes and intent of
this provision that the time or times for the satisfaction of conditions to this Ground Lease
including those with respect to the Seismic Work, will be extended for the period of the delay;
provided, however, that the party seeking the benefit of the provisions-of this paragraph must
have notified the other party of the delay and its causes in writing within thirty (30) days after the
beginning of any delay and requested an extension for the reasonably estimated period of the
delay;.

10.08 Access to Site. As of the Bffective Date and-until the Completion of the Seismic
Work, Tenant will permit City access to the Premises whenever and to the extent necessary to
carry out the purposes of the provisions of this Ground Lease, at reasonable times and upon
reasonable advance notice, and on an emergency basis without notice whenever City believes
that emergency access is required. After the Completion of the Seismic Work, access to the
Premises will be governed by ARTICLE 24, below.

10..09 Notice of Completion. Promptly upon Completion of the Seismic Work, Tenant
will file a Notice of Completion (“NOC”) and record the approved NOC in the San Francisco
Recorder’s Office. Tenant will provide the City with a copy of the recorded NOC.

10.10- Completion of Seismic Work by New Developer. If a Lender or a successor
thereto forecloses, obtains a deed or assignment in lieu of foreclosure, or otherwise realizes upon
the Premises and undertakes the Seismic Work (“New Developer”) {a) the New Developer will
not be bound by the provisions of the schedule of performance previously provided by Tenant
with respect to any deadlines for the Completion of the Seismic Work but will only be required
to Complete the Seismic Work with due diligence and in.conformance with a new Schedule of
Performance as agreed upon by the New Developer and the City, and (b) the New Developer will
only be required to Complete the Seismic Work in accordance with all applicable building codes
and ordinances. '

13,
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ARTICLE 11 INTENTIONALLY OMITTED
ARTICLE 12 CHANGES TO THE IMPROVEMENTS

12.01 Changes. The City has a particular interest in the Project and in the nature and

- extent of the permitted changes to the Improvements. Accordingly, it imposes the. following .-

control on the Premises: during the term of this Ground Lease, neither Tenant, nor any voluntary
or involuntary successor or assign, may make or permit any Change (as defined in Section 12.02)
in the Improvements, unless the express prior written consent for any change has been requested
in writing from the City and received, and, if received, upon such terms and conditions as the

City may reasonably require. The City agrees not to unreasonably withhold or delay its response
' to such arequest. City and Tenant acknowledge that the Seismic Work is a Change, and that Clty
has approved the Selsmlc Work., ‘

. 12.02 Definjtion of Change. “Change” means any alteration, modification, addition,
and/or substitution of or to the Premises, and/or the density of development that differs
materially from that which existed upon the Commencement Date in accordance with this
Ground Lease. For purposes of the foregoing, “exterior” includes the roof of the Improvements.
“Change” does not include any repair, maintenance, cosmetic interior alterations {e.g., paint,
carpet, installation of moveable equipment and trade fixtures, and hanging of wall art) inthe
normal course of operation of the Project, or as may be required in an emergency to protect the
safety and well-being of the Project’s Residential Occupants.

12.03 Enforcement. Subject to ARTICLE 19 hereof, City will have any and all remedies
in law or equity (including, without limitation, restraining orders, injunctions, and/or specific
performance), judicial or administrative, to enforce the provisions of this ARTICLE 12,
lncludmg, w1thout lnmtanon any threatened or actual breach or v1olat10n of this Section.

ARTICLE 13 TITLE TO IN[PROVEMENTS

City acknowledges that fee title to the Improvements is vested in Tenant for the Term of
this Ground Lease, It is the intent of the Parties that this Ground Lease and the Memorandum of
.Lease will create a constructive notice of severance of the Improvements from the land without
the necessity of a deed from Lessor to Lessee. City and Tenant hereby agree that fee title to the
Improvements will remain vested in Tenant during the Term, subject to Section 14.01 below;
provided, however, that, subject to the rights of any Lenders and as further consideration for the
City entering into this Ground Lease, at the expiration or earlier termination of this Ground
Lease, fee title to all the Improvements will vest in the City without further action of any party,
without any obligation by the City to pay any compensation to Tenant, and without the necessity
of a deed from Tenant to the City. Notwithstanding the foregoing, if requested by the City, upon
expiration or sooner termination of this Ground Lease, Tenant will execute and deliver to the
City an acknowledged and good and sufficient grant deed conveying to the City Tenant’s fee
interest in the Improvements. City acknowledges and agrees that any and all depreciation,
amortization, and tax credits for federal and state tax purposes relating to the Improvements,
fixtures therein, and other property relating thereto will be deducted or credited exclusively to
Tenant during the Term an.d for the tax years during which the Term begins-and ends.

14
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| ARTICLE 14 ASSIGNMENT, SUBLEASE, OR OTHER CONVEYANCE .

14.01 Assignment, Sublease. or Other Conveyance by Tenant. Tenant may not sell,
assigh, convey, sublease, or transfer in any other mode or form all or any part of its interest in
this Ground Lease or in the Improvements or any portion thereof, other than to Lender(s) or

affiliates of Lender(s)-as‘provided in this Ground Lease, or allow any person or entity to oceupy - -. - ~

or use all or any part of the Site, other than leases to Residentia] Occupants and the managers in
the ordinary course of business, and it may not contract or agree to do any of the same, without
the prior written approval of the City, which approval will not be unreasonably withheld or
delayed Tenant will prov1de any background or supportmg documentation that the City may
Lb\iuuc i aabcbmug Teiait’s lcqucbt 101' approval

14.02 Assigninent, Sublease, or Other Conveyance by City. The parties acknowledge
that any sale, assignment, transfer, or conveyance of all or any part of the City's interest in the
Site, the Improvements, or this Ground Lease, is-subject to this Ground Lease. The City will
require that any purchaser, assignee, or transferee expressly assume all of the obligations of the
City under this Ground Lease by a written instrument recordable in the Official Records of the
City. This Ground Lease will not be allected by any such sale, and Tenant will attorn to any such
purchaser or assignee. For the avoidance of doubt, Landlord may not mortgage its fee estate
unless there is‘an express subordination of the fee mortgdge to Tenant’s Leasehold Estate. If
Landlord mortgages its interest in the fee estate during the term of any Lender’s loan, Tenant
may not subordinate the Ground Lease to the lien of that mortgage.

ARTICLE 15 TAXES

Tenant agrees to pay, or cause to be paid, before delinquency to the proper authority, any
and all valid taxes, assessments, and similar charges on the Premises that become. effective after
the Effective Date of this Ground Lease, including all taxes levied or assessed on the possession,
use or occupancy, as distinguished from the ownership, of the Premises. Tenant will 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 payablé in installments, Tenant may make, or cause to be made, payment in
installments; and, provided further, that Tenant may contest the legal validity or the amount of
any tax, assessment ,or similar charge, through such proceedings as Tenant considers necessary-
or appropriate, and Tenant may defer the payment thereof so long as the validity or amount
thereof is contested by Tenant in good faith and without expense to the City. If Tenant contests a
tax, assessment, or other similar charge, then Tenant will protect, defend, and indemnify the City
against all Claims resulting therefrom, and if Tenant is unsuccessful in any such contest, Tenant
will immediately pay, discharge, or cause to be paid or discharged, the tax, assessment, or other
similar charge. The City will fornish such information as Tenant may reasonably request in
connection with any such contest, provided that such information is in the City’s possession or
control or is otherwise available to the public. City hereby consents to and will reasonably
cooperate and assist with Tenant applying for and obtaining any applicable exemptions from
taxes or assessments levied on the Premises, or on Tenant’s interest therein,
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ARTICLE 16 UTILITIES

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

ARTICLE 17T MAINTENANCE Al\u FERATION

17.01 Maintenance. Tenant, at all times during the Term, will maintain or-cause to be
maintained the Premises in good condition and repair to the reasonable satisfaction of the City,
including the exterior, interior, substructure, and foundation of the Improvements and all
fixtures, equipment, and landscaping from time to time located in, on, or under the Premises or
any part thereof. The City will not be obligated to make any repairs, replacements, or renewals of
any kind, nature, or description whatsoever to the Site or any Improvements, Tenant hereby
waives all rights to make repairs at the City's expense under Sections 1932(1); 1941 and 1942 of
the California Civil Code or under any similar Law now or hereafter in effect. -

17.02 City’s Consent for Work Requiring a Permit. Tenant will not make, or cause or
suffer to be made, any repairs or other work for which a permit is required by any applicable

building code, standard, or regulation without first obtaining the City's prior written consent and
a perm1t therefor.

17.03 Facilities Condmon Report. Every five (5) years beginning on the fifth
anniversary date of the recording of the NOC, Tenant will deliver to the City a facilities
condition report for the Premises, prepared by a qualiﬁed team of construction professionals

. acceptable to Tenant and the City, describing at a minimum the condition and integrity of the

.Premises, including the Improvements, the foundation and structural integrity of the buildings;
and all utilities systems serving the buildings (the "Facilities Condition Report"). Tenant will
provide with its submittal of the Facilities Condition Report, an anticipated schedule of and

" budget for, the repairs identified in the Facilities Condition Report. If the City reasonably
believes the Facilities Condition Report does not adequately describe the condition and integrity
of the listed items or the timing of required repairs, then the City will notify Tenant of the -
deficiency and Tenant will revise the Facilities Condition Report to address the City's concerns. -
If Tenant fails to provide a Facilities Condition Report to City every five (5) years, then the City
after giving thirty (30) days’ notice to Tenant will have the right, but not the obligation, to cause

b} =2

a Facilities Condition Report to be prepared by a team of construction professionals of the City's
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choice, at Tenant's sole cost. Tenant will perform the repairs w1th1n the tlmeframe set forth in the
Facilities Condmon Report approved by the City.

17.04 Cltv‘s nght t0 Inspect. Without limiting ARTICLE 24 below, the City may make
periodic inspections of the Premises and other areas for which Tenant has obligations and may
advise Tenant when maintenance or repair is required, but-such:right of inspection will not. - -
relieve Tenant of its independent responsibility to maintain the Premises and other areas as
required by this Ground Lease in a condition as good as, or better than, their condition at the
Completion of the Seismic Work, excepting ordinary wear and tear.

i 7.05 Citv’s Right fn Renair, If TPnsmf fails 1o maintain or tg prcmpul_,’ r3p°1r any
damage as requlre(i by this Ground Lease (subject to the notice and cure provisions in Section
19.03, except in the event of an emergency as reasonably determined by City), the City may
repair the damage at Tenant's sole cost and expense and Tenant will immediately relmburse the

City for all costs of the repair.

17.06 Qperation. Subject to the Seismic Work, Tenant will maintain and operate the
Project in a manner consistent with the maintenance and operation of a safe, clean, well-
maintained residential project located in San Francisco. Tenant will be exclusively responsible,
at no cost to City, for the management and operation of the Premises. In connection with
managlng and operating the Premises, Tenant will provide (or require others to prov1de) services
as hecessary and appropriate to the uses to which the Project are put, including (a) repair and
maintenance of the Improvements; (b) utility and telecommunications (including internet/ Wi-Fi)
services to the extent, if any, customarily provided by equivalent projects located in San
Francisco; (c) cleaning, janitorial, pest extermination, recycling, composting, and trash and
garbage removal; (d) landscaping and groundskeeping; (e) security services with on-site
personnel for the Premises; and (f) sufficient lighting at night for pedestrians along pathways.
Tenant will use commercially reasonable efforts to ensure that all of the Premises are used
continuously during the Terin for the Permitted Use and not allow any portion of the Premises to
remain unoccupied or unused without the prior written consent of City, which.consent may be
withheld in City's sole and absolute discretion. Any Residential Unit may remain unoccupied but
- only to the extent permitted under any applicable regulatory agreements, housing assistance ‘
payment: contract, and apphcable Law.

ARTICLE 18 LIENS

Tenant will use its best efforts to keep the Premises free from any liens atising out of any
work performed or materials furnished by itself or its subtenants. If Tenant does not cause a lien
to be released of record or bonded around within twenty (20) days following writtén notice from
the City of the imposition of the lien, the City will have, in addition to all other remedies
provided in this Ground Lease and by Law, the right (but not the obligation) to cause the lien to-
be released by any means as it deems proper, including payment of the claim giving rise to such
lien. All sums paid by the City for such purpose, and all reasonable expenses incurred by it in
connection therewith, will be payable to the City by Tenant on demand. Notwithstanding the
foregoing, Tenant will have the right, upon posting of an adequate bond or other security, to
contest any lien, and the City will not seek to satisfy or discharge the lien unless Tenant has
failed so to do within ten (10) days after the final determination of the validity of the lien. If

17

1422



Tenant contests a lien, then Tenant will protect, defend, and indemnify the City against all
Claims resulting therefrom. The provisions of this Section will not apply to any liens arising
before the Effective Date that are not the result of Tenant’s contractors, consultants, or activities.

ARTICLE 19 GENERAL REMEDIES

19 01 Anphcatxon of Remedles The provisions of this ART ICLE 19 govem the partles B

remedies for breach of this Ground Lease.

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

19.03 Breach by_Tenant.

19.03(a) Default by Tenant

Subject to the notice and cure rights under Sections 19.03(b) and 19 04, any of the
followmg events each constltute a basis for the City to take action against Tenant:

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

(i)  Tenant voluntarily or involuntarily assigns, transfers, or attempts to
transfer or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements,
except as permitted by this Ground Lease or otherwise approved by the City;

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

(1v) Tenant is adjudicated bankrupt or insolvent or makes a transfer to
defraud its credltors or makes an assigninent for the benefit of creditors, or brings or is brought
against Tenant any action or proceeding of any kind under any provision of the Federal
Bankruptcy Act or under any other insolvency, bankruptey, or reorganization act and, in the
event such proceedings are involuntary, Tenant is not dismissed from the proceedings within -

18

1423



sixty (60) days thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant
and such receiver is not discharged within sixty (60) days;

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

- (vx) Tenant fails to pay any pomon of Annual Ren’c when due in
accordance Wlth the terms and prov1sxons of this Ground Lease.

19.03(by Notification and City Remedies. Upon the happening of any of the events

described in Section 19. (n(a\ above, and before exercising any rnmedtps’ tha O mh, i1l ki

ercis will notify
Tenant aind cach Lendei i Wuuug «.,u the Tonant’s purpur ied br caun, 1411u1 C, Or act in accordance
‘with the notice provisions of ARTICLE 38, giving Tenant sixty (60) days from the giving of the
notice to cure such breach, failure, or act. If Tenant does not cure or, if the breach, failure, or act
is not reasonably susceptible to cure within that sixty (60) day period, does not begin to cure
within sixty (60) days and diligently prosecute such cure to completion, then, subject to the
rights of any Lender and subject to Section 19.04 and ARTICLE 26, the City will have all of its
rights at law or in equity, mcludmg, but not limited to

o) the remedy described in Section 1951.4 of the California Civil
Code (a landlord may continue the lease in effect-after a tenant's breach and abandonment and
recover rent as it becomes due, if the tenant has the right to sublet and assign subject only to
reasonable limitations) under which it may continue this Ground Lease in full force and effect
and the City may enforce all of its rights and remedies under this Ground Lease, including the
right to collect rent when due. During the period Tenant is in default, the City may enter the
Premises without terminating this Ground Lease and relet them, or any part of them, to third
parties for Tenant's account. Tenant will be Jiable immediately to the City for all reasonable costs
that the City incurs in reletting the Premises, including, but not limited to, broker's commissions,
expenses of remodeling the Premises requlred by the reletting and like costs. Reletting can be for
a period shorter or longer than the remaining Term, at such rents and on such other terms and
conditions as the City deems advisable, subject to any restrictions applicable to the Premises.
Tenant will pay the City the rent due under this Ground Lease on the dates the rent is due, less
the rent the City receives from any reletting. If the City elects to relet, then rentals received by
. the City from the reletting will be applied in the following order: (1) to reasonable attorneys' and
other fees incurred by the City as a result of a default and costs if suit is filed by the City to
enforce its remedies; (2) to the payment of any costs of maintaining, preserving, altering,
repairing, and preparing the Premises for reletting, the other costs of reletting, including but not
_ limited to brokers' commissions, attorneys' fees and expenses of removal of Tenant's Personal
Property and Changes; (3) to the payment of rent due and unpaid; (4) the balance, if any, will be
paid to Tenant upon (but not before) expiration of the Term. If that portion of the rentals received
from any reletting during any month that is applied to the payment of rent, is less than the rent
payable during the month, then Tenant must pay the deficiency to the City. The deficiency will
be calculated and paid monthly. No act by the City allowed by this Section will terminate this
Ground Lease unless the City notifies Tenant that the City elects to terminate this Ground Lease.
" After Tenant's default and for as long as the City does not terminate Tenant's right to possession
of the Premises by written notice, if Tenant obtains the City's consent Tenant will have the right
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to assign or sublet its interest in this Ground Lease, but Tenant shall not be released from liability
and the assignment or subletting will not serve to cure the default;

(11) the City may terminate Tenant's right to possession of the Premises
at any time. No act by the City other than giving notice of termination to Tenant will terminate
-~this Ground Lease. Acts of maintenance; efforts to relet the Premises; or the appointment ofa--
receiver on the City’s initiative to protect the City’s interest under this Ground Lease will not
constitute a termination of Tenant's right to possession. If the City elects to terminate this
Ground Lease, then the City has the rights and remedies provided by California Civil Code
Section 1951.2 (damages on termination for breach), including the right to terminate Tenant’s
right to possession of the Premises and to recover the worth at the time of award of the amount

- by which the unpaid Annual Rent and any additional charges for the balance of the Term after
the time of award exceeds the amount of rental loss for the same period that Tenant proves could
be reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2. The
City’s efforts to mitigate the damages caused by Tenant’s breach of this Ground Lease will not
waive the City’s rights to recover damages upon termination;

(ili)  The right to have a receiver appointed for Tenant upon application
by the City to take possession of the Premises and to apply any rental collected from the

Premises and to exercise all other rights and remedies granted to the City under this Ground
Lease;

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

(v)  inthe case of default under Section 19.03 @), i mcreasmg the Base ‘
Rent to the full amount of the Annual Rent.

19.04 Reserved.

19.05. City’s Right to Cure Tenant’s Default. If Tenant defaults in the performance of
any of its obligations under this Ground Lease, the City may at any time thereafter after notice
and expiration of the applicable cure period (except in the event of an emergency as determined

_by the City, in which case the may act when the City determines necessary), remedy the default
for Tenant’s account and at Tenant’s expense. Tenant will pay to the City as additional Base
Rent, promptly upon demand, all sums expended by the City, or other costs, damages, expenses,
or liabilities incurred by the City, including reasonable attorneys’ fees, in remedying or
attempting to remedy the default. Tenant’s obligations under this Section will survive the

“termination of this Ground Lease. Nothing in this Section implies any duty of the City to do any
act that Tenant is obligated to perform inder any provision of this Ground Lease, and the City’s
cure or attempted cure of Tenant’s default will not constitute a waiver of Tenant’s default or any
rights or remedies of the City on account of the default.

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

~ARTICLEM-MMAGE»ANDDESTRUCTI.ON S e e

. 20.01 Insured Casualty. If the Imptovements or any part thereof are damaged or
destroyed by any cause covered by any policy of insurance required to be maintained by Tenant
under this Ground Lease, Tenant will promptly commence and diligently complete the
restoration of the Improvemcats as nearly as possible to thie condition thereof before such
damage or destruction; provided, however, that if more than fifty percent (50%) of the

JImprovements are destroyed or are damaged by fire or other casualty and if the insurance
proceeds do not provide at least ninety percent (90%) of the funds necessary to complete the
restoration, then Tenant, with the written consent of Lender, may terminate this Ground Lease
within thirty (30) days after the later of (i) the date of such damage or destruction, or (ii) the date
on which Tenant is notified of the amount of insurance proceeds available for restoration. If
Tenant is.required or elects Lo restore the Improvements, then all proceeds of any policy of
insurance required to be maintained by Tenant under this Ground Lease will, subject to any
_applicable rights of Lenders, be used by Tenant for that purpose and Tenant will make up from
its own funds or obtain addltlonal financing as reasonably approved by the City any deficiency

_ between the amount of insurance proceeds available for the work of restoration and the actual
cost. If Tenant elects to terminate this Ground Lease as provided under this Section 20.01, or
elects not to restore the Improvements, then the insurance proceeds will be-divided in the order
set forth in Section 20.03. If Tenant restores the Improvements as provided in this Section, any
insurance proceeds remaining after restoration is completed shall, subject to the applicable rights
of any Lender, be retained by Tenant and be considered Project Income.

20.02 Uninsured Casualty. If (i) more than 50% of the Improvements are damaged or
destroyed and ten percent (10%) or more of the costto complete the restoration is not covered by
insurance required to be carried under this Ground Lease; and (ii) in the reasonable opinion of
Tenant, the undamaged portion of the Improvements cannot be completed or operated on an
economically feasible basis; and (iii) there is not available to Tenant any feasible source of third
party financing for restoration reasonably acceptable to Tenant; then Tenant may, with the
written consent of each Lender terminate this Ground Lease upon ninety (90) days written notice
to the City. If it appears that the provisions of this Section 20.02 may apply to a particular event
of damage or destruction, Tenant will notify the City promptly and not consent to any settlement
or adjustment of an insurance award without the City's written approval, which approval will not
be unreasonably withheld or delayed. If Tenant terminates this Ground Lease under this Section
20.02, then all insurance proceeds and damages payable by reason of the casualty W111 be divided
among City, Tenant, and Lenders in accordance with the provisions of Section 20.03. If Tenant
does not have the right, or elects not to exercise the right, to terminate this Ground Lease as a
result of an uninsured or underinsured casualty, then Tenant will promptly commence and
diligently complete the restoration of the Improvements as nearly as possible to their condition

“before the damage or destruction in accordance with the provisions of Section 20.01 and will,

subject to any applicable rights of Lenders be entitled to all available insurance proceeds to do
S0O.
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20.03 Distribution of the Insurance Proceeds. If Tenant elects to terminate and surrender
as provided in either Sections 20.01 or 20.02, then the priority and manner for distribution of the
proceeds of any insurance policy required to be mamtamed by Tenant hereunder will be as
follows:

. 20.83(a)" . Firstto the Leniders; in order of their pr jority, to-control, disburse- - -
or apply to any outstanding loan amounts in accordance thh the terms their respective
Leasehold Mortgages and apphoable Law;

v 20.03(b)y Second, to pay for the cost of removal of all debris from the Site or
adjacent and underlying property, and for the cost of any work or service required by any Law,
for the protection of persons or property from any risk, or for the abatement of any nuisance,
created by or arising from the casualty or the damage or destruction caused thereby;

. 20.03(c) Third, to compensate City for any diminution in the value (as of
the date of the damage or destruction) of the Site caused by or arising from the damage or
destruc’uon and :

20.03(d}.. * The remainder to Te_naﬁt.

20.04 Clean-up of Site. If Tenant terminates this Ground Lease under the provisions of
Sections 20.01 or 20.02, then Tenant must all clean up and remove all debris from the Site and
adjacent and underlying property and leave the Site in a clean and safe condition and in
comphance with all Laws upon surrender, as described in in Section 20.03(b). If the proceeds of
any insurance policy are insufficient to pay the clean-up and other costs described in Section
20. O3(b) then Tenant must pay the portion of the costs not covered by the ihsurance proceeds

20.05 Waiver. Tenant and the City intend that this Ground Lease fully govern all of
their rights and obligations in the event of any damage or destruction of the Premises.
Accordingly, the. City and Tenant each hereby waive the provisions of Sections 1932(2),

- 1933(4), 1941 and 1942 of the California Civil Code, as such sections may from time to t1me be
- amended, replaced, or restated.

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

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

misconductor actiVe gress negligence-of the Indemnified Parties. The foregoing indemnity will - #-- -~ =

include, without limitation, reasonable fees of attorneys, consultants, and eéxperts and related
costs and the City’s costs of investigating any Claim. Tenant specifically acknowledges and
agrees that it has an immediate and independent obligation to defend the City from any claim
.that actually or potentially falls within any indemnity provision set forth in this Ground Lease
even if such aliegation is or may be groundless, fraudulent, or false, which obligation arises at
the time such claim is tendered to Tenant by the City and continues at all times thereafter.
Tenant’s obligations under this Article will survive the termination or expiration of this Ground
Lease.

21.02 Hazardous Substances—Indemnification.

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

21‘02(b) ' For purposes of this Section 21.02, the followmg definitions apply:

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

(i)  "Environmental Law" means-all Laws governing hazardous
waste, wastewater discharges, drinking water, air emissions, Hazardous Substance releases or
" reporting requirements, Hazardous Substance use or storage, and employee or community right-
to-know requirements related to the work being performed under this Ground Lease.

(iii)  "Release" means any spillage, Ieakmg, pumping, pouring,
emlttlng, emptying, d1scharg1ng, injecting, escaping, leachmg, dumpmg, or disposing into the
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environment, 1nclud1ng the abandonment or discharging of barrels, containers, and other closed
receptacles containing any Hazardous Substance.

21.03 Exculpation and Waiver. Tenant, as a material partb of the consideration to be
rendered to the City, hereby waives any and all Claims, including without limitation all Claims

" --arising from-the joint or concurrent; active or-passive, negligence of the Indemnified Parties, but -- - -

excluding any Claims caused solely by the Indemnified Parties' willful misconduct or active
gross negligence. The Indemnified Parties will not be responsible for or liable to Tenant, and
Tenant hereby assumes the risk of, and waives and releases the Indemnified Parties from all
Claims for, any injhry, loss, or damage to any person or property in or about the Premises by or
from any cause whatsoever including, without limitation, (a) any act or omission of persons
occupying adjoining premises or any part of the Premises adjacent to or connected with the
Premises, (b) theft, (c) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or
contamination, (d) stopped, leaking, or defective building systems, (d) construction or Site

- defects, (f) damages to goods, wares, goodwill, merchandise, equipment, or business
opportunities, (g) Claims by persons in, upon or about the Premises or any other City property
for any cause arising at any time, (h) alleged facts or circumstances of the process or negotiations
leading to this Ground Lease before the Effective Date and (i) any other acts, omissions, or
causes.

21.04 Tenant understands and expressly accepts and assumes the risk that any facts
concerning the Claims released in this Ground Lease might be found later to be other than or
different from the facts now believed to be true, and agrees that the releases in this Ground Lease
will remain effective. Therefore, with respect to the Claims released in this Ground Lease,

Tenant waives any rights or benefits provided by Section 1542 of the C1v11 Code, which reads as
follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH: THE DEBTOR.

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

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

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

24

1429



ARTICLE 22 INSURANCE

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

w Aee .. 2204(a) . . ..Insurance Requirements for Tenant. During the term of this-
Ground Lease, Tenant will procure and maintain insurance against claims for injuries to persons
or damage to property which may arise from or in connection with the performance of any work
hereunder by the Tenant, its agents, representatives, employees, contractors, or subcontractors
and-the Tenant’s use and occupancy of the Site and the Improvements.

- 22.01{v) Minimum Scope of insurance. Coverage must be at ieast as broad
as: '

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

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

(ili) ~ Workers' Compensation insurance as required by the State of
: Cahforma and Employer’s Liability insurance.

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

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

(v1) Crime Policy or Fldehty Bond covering the Tenant’s officers and
‘employees agamst dlshonesty with respect to the use of City funds.

.22.01((:) Minimum Limits of Insurance. Tenant muét maintain limits no less
than: ‘

® General Liability; Commercial General Liability insurance with no
less than One Million Dollars ($2,000,000) combinedsingle limit per occurrence and Two
Million Dollars ($4,000,000) annual aggregate limit for bodily injury and property damage,
including coverage for blanket contractual liability (including tort liability and of another party
and Tenant’s liability of injury or death to persons and damage to property set forth in
Section 21.01 above); personal injury; fire damage legal liability; advertisers’ liability; owners’
and contractors’ protective liability; products and completed operations; broad form property
damage; and explosion, collapse and underground (XCU) coverage during any period in which
Tenant is conducting any activity on, alteration or improvement to the Site with risk of
~ explosion, collapse, or underground hazards.
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~ (i)  Automobile Liability: Business Automobile Liability insurance :
with no less than One Million Dollars ($1,000,000) combined single limit per accident for bodily
injury and property damage including owned, hired, and non-owned auto coverage, as
applicable.

(#i).. Workers’ Compensation and-Fmployers Liability: W01kors
Lompensatlon in statutory amounts, with Employers’ Liability limits not less than One Million
Dollars ($1 000,000) each accident, injury, or illness.

(1v) Professional L1ab1htv Professional Liability insurance of no less
than One Million Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual
aggregate limit covering all negligent acts, errors, and omissions of Tenant’s architects,
engineers, and surveyors. If the Professional Liability Insurance provided by the architects,
engineers, or surveyors is “claims made” coverage, Tenant must assure that these minimum
limits are maintained for no less than three (3) years beyond Completion of the Seismic Work,
construction, or remodeling.

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

(v1) Pollution Liability and/or Asbestos Pollution Liability: Pollution
L1ab1hty and/or Asbestos Pollution Liability applicable to the work being performed, with a limit
no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of
one vear; this coverage must be endorsed to include Non-Owned Disposal Site coverage. This
policy may be provided by the Tenant’s contractor, provided that the policy must be “claims
made” coverage and Tenant must require Tenant’s contractor to maintain these minimum limits
for no less than three (3) years beyond Completion of the Seismic Work.

(vii)  Property Insurance:

(1)  Before construction:

a. - Property insurance, excluding earthquake, in the
amount no less than One Hundred Percent (100%) of the then-current replacement cost of all
improvements before commencement of any Seismic Work or other construction work and City
property in the care, custody, and control of the Tenant or its contractor, including coverage in
transit and storage off-site; the cost of debris removal and-demolition as may be made reasonably

- necessary by such perils, resultlng damage and any applicable Law; start up, testing and
machinery breakdown including electrical arcing; and with a deductible not to exceed Ten
Thousand Dollars ($10,000) each loss, including the City and all subcontractors as.loss payees.

. b. During the course of construction:

i Builder’s risk insurance, special form
coverage, excluding earthquake[ and flood, for one hundred percent (100%) of the then-current
replacement cost of all completed improvements and City property in the care, custody, and
control of the Tenant or its contractor, including coverage in transit and storage off-site; the cost

26

1431



of debris removal and demolition as may be made reasonably necessary by such covered perils,
resulting damage and any applicable Law; start up, testing and machinery breakdown including
~electrical arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s
Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten
Thousand Dollars ($10 000) each Ioss mcludmg the City and all subcontraetors as loss payees

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

(2) Upon completion of construction:

a . Property insurance, excluding earthquake, in the
amount no less than One Hundred Percent (100%) of the then-current replacement value of all
improvements and City property in the care, custody, and control of the Tenant or its contractor.
For rehabilitation/construction projects that are unoccupied by Residential Occupants, Tenant
must obtain Property Insura‘lce by the date that the project receives a Certificate of Substantial
“Completlon

: b. Boiler and machinery insurance, comprehensive
form; covering damage to, loss or destruction of machinery and equipment located on the Site
that is used by Tenant for heating, ventilating, air-conditioning, power generation, and similar -
purposes, in an amount not less than one hundred percent (100%) of the actual then-current
replacement value of such machinery and equipment.

22,01(d) Deductibles and Self-Insured Retentions. Any deductibles or self-
insured retentions in excess of $25,000 must be declared to and approved by City’s Risk
Manager. At the option of City’s Risk Manager, either: the insurer will reduce or eliminate the
deductibles or self-insured retentions with respect to the City and County of San Francisco, and
their respective commissioners, members, officers, agents, and employees; or the Tenant must
procure a financial guarantee satisfactory to the City’s Risk Manager guaranteeing payment of
Josses and related 1nvest1gat1ons claim administration, and defense expenses.

‘ 22,01(¢) .  -Other Insurance Provisions. The policies must contain, or be
endorsed to contain, the following provisions: :

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

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

(iii)  Claims-made Coverage: If any of the required insurance is
provided under a claims-made form, Tenant will maintain such coverage continuously

- throughout the terin of this-Ground Leasé and, without lapse; for a petiod ofthree years beymd

the expiration of this Ground Lease, to the effect that, if occurrences during the contract term

give rise to claims made after expiration of the GroundA Lease, then those claims will be covered
by the claims-made policies.

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

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

(2 (‘ontam a clause providing that the City and its officers,
agents and employees will not be liable for any requ1red premium.

(3) Forany claims related to this Ground Lease, the Tenant's
insurance coverage will be primary insurance with respect to the City and its commissioners,
members, officers, agents, and employees. Any insurance or self-insurance maintained by the
City or its commissioners, members, officers, agents, or employees will be in excess of the
Tenant's insurance and will not contnbute w1th it

: (4)  The Tenant's insurance will apply separately to each
msured against whom claim is made or suit is brought, except with respect to the hm1ts of the
insurer's hablhty

(5)  Any failure to comply w1th reportmg provisions of the
policies will not affect coverage provided to the City and its comnussmners members, ofﬁcers
agents, or employees.

(6) . Approval of Tenant’s insurance by the City W111 not relieve
or decrease the l1ab111ty of Tenant under this Ground Lease.

(7)  The City reserves the right to require an increase in
insurance coverage if the City determines that conditions (including, but not limited to, property
conditions, market conditions, or commercially reasonable practice) show cause for an increase,
unless Tenant demonstrates to the City’s satisfaction that the increased coverage is commerc1ally :
unreasonable and unavailable to Tenant.

22.01(f) Acceptablhty of Insurers. All insurers must have a Best’s rating of
no less than A-VIII or as otherwise approved by the City’s Risk Manager.

22.01{g) Verification of Coverage. Tenant will furnish City with cex tificates
of insurance and with original endorsements effecting coverage required by this clause at the
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commencement of this Ground Lease and annually thereafter. The certificates and endorsements .
for each insurance policy are to be signed by a person authorized by that insurer to bind coverage
on its behalf. City reserves the right to require complete, certified copies of all required insurance
policies, including endorsements demonstrating the coverage required by these specifications at
any time.
22,01(h) Contractor, Subcontractors, and Consultants Insurance. Tenant
must include all subcontractors and consultants as additional insureds under its policies or
furnish separate certificates and endorsements for each. Tenant will require the subcontractor(s)
and consultants to-provide all necessary insurance and to name the City and County of San
Francisco, and their respeciive commissioners, members, officers, agents, and empioyees and the
Tenant as additional insureds. All coverage for subcontractors and consultants will be subject to
all of the requirements stated herein unless otherwise approved by the City’s Risk Manager.

ARTICLE 23 COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS

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

23.02 Regulatory Approvals.

- 23.02(a) Tenant understands and agrees that the City is entering into this

Ground Lease in its capacity as a landowner with a proprietary interest in the Premises and not as
a regulatory agency with certain police powers. Tenant understands and agrees that neither entry
by the City into this Ground Lease nor any approvals given by the City under this Ground Lease
will be deemed to imply that Tenant has thereby obtained any required approvals from City

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

23.02(b) Tenant understands that the Seismic Work on the Premises and
development of the Project will require approval, authorization, or permit by governmental
agencies with jurisdiction, which may include the City’s Planning Commission and/or Zoning
~ Administrator and the Department of Building Inspection. Tenant must use good faith efforts to
obtain and will be solely responsible for obtaining any approvals required for the Project in the
manner set forth in this Section. Tenant will not seek any regulatory approval without first
obtaining MOHCD’s approval, which approval may not be unreasonably withheld or delayed.
Throughout the permit process for any regulatory approvals, Tenant will consult and coordinate
with MOHCD in Tenant’s efforts to obtain permits. MOHCD will cooperate reasonably with
Tenant in its efforts to obtain permits; provided, however, Tenant may not agree to the
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imposition of conditions or restrictions in connection with its efforts obtain a permit from any
other regulatory agency if the City is required to be a co-permittee under the permit or the
conditions or restrictions could create any financial or other material obligations on the part of
the City whether on or off of the Premises, unless in each instance MOHCD has approved the
conditions previously in writing and in MOHCD’s reasonable discretion. No approval by
MOHCD will limit Tenant’s obligation to pay all the costs 6f complying with conditions under -~
this Section. Tenant must bear all costs associated with applying for and obtaining any necessary
regulatory approval, as well as any fines, penalties or corrective actions imposed as a result of
Tenant’s failure to comply with the terms and conditions of any regulatory approval.

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

ARTICLE 24 ENTRY

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

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

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

24.01(c) to serve, post, or keep posted any notices required or allowed
‘under any of the provisions of this Ground Lease;

- 24.01(d)y to do any maintenance or repairs to the Premises that the City has
the right or the obligatior, if any, to perform hereunder; and

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

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

~sers o 24,03 The City-will. not be liable-in aﬁy manner for any inconVeniénce, disturbance, 1085 vt om e

of business, nuisance, or other damage arising out of the City’s entry onto the Premises, except

to the extent damage arises out of the active gross negligence or willful misconduct of the City-or.
its agents. The City will be respon51b1e for any losses resulting from its active gross negligence
or Wlnflﬂ misconduct and will repair any resulting damage promptly.

24.04 Tenani wili noi be entitied to any abatement in Annual Rent if the City exercises.
any rights reserved in this Section, subJect to Section 24.03 above

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

ARTICLE 25 MORTGA GE FINANCING

25.01 No Encumbrances Except for Development Purposes. Notwithstanding any other
provisien of this Ground Lease and subject to the prior written consent of the City in the form
attached hereto as Attachment 3, which consent will not be unreasonably withheld, conditioned,
‘'or delayed, Leasehold Mortgages are permitted to be placed upon the Leasehold Estate only for
the purpose of securing loans of funds to be used for financing the acquisition of the Project;

- refinancing of financing used to acquire or rehabilitate the Project; design, construction,
renovation, or reconstruction of the Improvements; and any other expenditures reasonably
necessary and appropriate to acquire, own, develop, construct, renovate, or reconstruct the
Improvements under this Ground Lease and in connection with the operation of the
Improvements; and costs and expenses incurred or to be incurfed by Tenant in furtherance of the
purposes of this Ground Lease. The City acknowledges and accepts Walker & Dunlop, LLC as
the permitted permanent lender and its successor and/or assigns, including, but not limited to, the
Federal Home Loan Mortgage Corporation (“Freddie Mac”), and no further consent from the
City is required. The City acknowledges that Tenant intends that Freddie Mac provide permanent
financing, provided that the there are no material changes to the terms of the permanent loan
from what the City has reviewed, the City consents to the Leasehold Mortgage associated with
the Freddie Mac permanent loan to Tenant for the Project and no further consent from the Clty
will be required.

25.02 Holder Not Obligated to Construct. The holder of any mortgage, deed of trust, or
other security interest authorized by Section 25.01 (“Holder” or “Lender”), including the
successors or assigns of the Holder, is not obligated to Complete the Seismic Work or to
guarantee such Completion; and no covenant or any other provision of this Ground Lease may be -
construed.to obligate the Holder. However, if the Holder undertakes to complete or guarantee the
Completion of the Seismic Work, except as provided in Section 26.06(b), nothing in this Ground
Lease will be deemed or construed to permit or authorize the Holder or its successors or assigns
to devote the Site or any portion thereof to any uses, or to construct any Improvements on the
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Site, other than those uses or Improvements authorized under Section 9.01 and any reasonable
modifications in plan$ proposed by the Holder or its successors in interest proposed for the
viability of the Project approved by the City in its reasonable discretion under Section 10.10.
Except as provided in Section 26.06(b), to the extent any Holder or its successors in interest wish
to change such uses or construct different improvements or materially change the Seismic Work,
Holder or its‘successors in intefest must obtain the advance written consent of the City. .~ -+

25.03 Failure of Holder to Complete Construction. In any case where six (6) months
after assumption of obligations under Section 25.02 above, a Lender, having first exercised its
option to complete the construction, has not proceeded diligently with completion of the
construction, the City will have all the rights against the Holder it would otherwise have against
Tenant under this Ground Lease for events or failures occurring after such assumption; subject to
any extensions of time granted under Section 10.10 of this Ground Lease.

25.04 Default by Tenant and City's Rights.

25.04(a) Right of City to Cure a Default or Breach by Tenant under a
Leaschold Mortgage. In the cvent of a default or breach by Tenant under any Leasehold
Mortgage, and Tenant’s failure to timely commence.or diligently prosecute cure of such default
or breach, the City may, at its option, cure such breach or default during the one hundred ten
(110) days after the date that the Lender files a notice of defanlt. In such event, the City will be
“entitled to reimbursement from Tenant of all costs and expenses reasonably incurred by the City
in curing the defauilt or breach. The City will also be entitled to a lien upon the Leasehold Estate
or any portion thereof to the extent such.costs and disbursements are not reimbursed by Tenant.
Any such lien will be subject to the lien of any then-existing Leasehold Mortgage authorized by
this Ground Lease, including any lien contemplated beécause of advances yet to be made. After
ninety (90) days following the date of Lender filing a notice of default and expiration of all
applicable cure periods of Tenant under the terms of the applicable Loan Documents, the City -
will also have the right to assign Tenant’s interest in the Ground Lease to another entity, subject
to all Lenders’ written consent, and which consent may be conditioned, among other things,
upon the assumption by such other entity of all obligations of the Tenant under the Leasehold
Mortgage and the assignee meeting all reasonable underwriting standards of the Leasehold
Mortgage.

' 25.04(b}) Notice of Default to City. Tenant will use its best efforts to require
Lender to give the City prompt written notice of any default or breach of the Leasehold
Mortgage and each Leasehold Mortgage will provide for that notice to the City and s contain the
City’s right to cure as above set forth. '

25.05 Cost of Mortgage Loans to be Paid by Tenant. Tenant covenants and affirms that
it will bear all of the costs and expenses in connectjon with (a) the preparation and securing of
any Leasehold Mortgage, (b) the delivery of any instruments and documents and their filing and
recording, if required, and (c) all taxes and charges payable in connection with any Leasehold
Mortgage.
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ARTICLE 26 PROTECTION OF LENDER

26.01 Notification to City. Promptly upon the creation of any Leasehold Mortgage and
.as a condition precedent to the existence of any of the rights set forth in this ARTICLE 26,
Tenant will cause each Lender to give written notice to the City of the Lendet's address and of
- the existence and hature of its Leasehold: Mortgag\, Execution of Attachment 3-will constitute - -
City’s acknowledgement of Lender’s having given such notice as is required to obtain the rights
.and protections of a Lender under this Ground Lease. The City hereby acknowledges Freddie
Mac, as permanent lender, and is deemed to have given written notice as a Lender.

26.02 .Lender's Rights to Prevent Termination. Subject to the terms and conditions of-

Seuiion 26.03 below, each Lender has ihe right, but noi ihe obligation, at any time before

- termination of this Ground Lease and without payment of any penalty other than the interest on
‘unpaid rent, to pay all of the rents due under this Ground Lease, to effect any insurance, to pay
any taxes and assessments, to make any repairs and improvements, to do any other act or thing
required of Tenant or necessary and proper to-be done in the performance and observance of the
agreements, covenants, and conditions of this Ground Lease to.prevent a termination of this
Ground Leuse (o the same eflect as if the same had been made, done, and performed by Tcnaui
instead of by Lender. :

26.03. Lender's Rights When Tenant Defaults. If any event of default under this Ground
Lease occurs and is continuing, and is not cured within the applicable cure period ‘the City will
not terminate this Ground Lease or exercise any other remedy unless it first g1ves written notice
of the event of default to Lender; and

26.03 (a) If the event of default is a faﬂure to pay a monetary obhgat10n of
Tenant, Lender will have sixty (60) days from the date that the written notice is given (or deemed
gwen each as provided in ARTICLE 38 below) from the Clty to Lender to cure the default; or

26.03(b) . If the event of default is not a failure to pay a monetary obligation
of Tenant, Lender will have one hundred twenty (120) days of written notice is given (or deemed
given, each as provided in ARTICLE 38 below), by City to Lender to either (a) to remedy. such
default; or (b) to obtain title to Tenant's interest in the Site in lieu of foreclosure; or (c) to
" commence foreclosure or other appropriate proceedings in the nature thereof (including the
appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, in
which case such event of default will be remedied or deemed remedied in accordance with
Section 26.04 below. If, due to the nature of the default, the default is not capable of cure within
one hundred twenty (120) days, then Lender may request from the City an extended period,
together with the reasons for its request for extension. City will not unreasonably withhold its
approval of such request.

26.03(c) All rights of the City to terminate this Ground Lease as the result
of the occurrence of any uncured event of default is subject to, and conditioned upon, the City’
having first given Lender written notice of the event of default and Lender having failed to
remedy such default or acquire Tenant's Leasehold Estate or commence foreclosure or other
appropriate proceedings in the nature thereof as set forth in and W1th1n the time specified by this
Section 26.03. : :
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26‘03('&} If the Ground Lease terminates because of a default by Tenant,
then Lender shall have the right to request as new lease as prowded in and on the terms and
conditions of Section 26.09(c).

. 26.04 Default That Cannot be Remedied by Lender. Any event of default under this
- Ground Lease that in the nature thercof cannot-be-remedied by Lender will be deemed to be
remedied as it pertains to Lender or any Subsequent Owner if (a) within one hundred twenty
(120) days after receiving notice from the City setting forth the nature of such event of default,

-Lender has acquired Tenant's Leasehold Estate or has commenced foreclosure or other
appropriate proceedings in the nature of foreclosure, (b) Lender is diligently prosecuting any
such proceedings to completion, (¢) Lender has fully cured any event of default arising from

- failure to pay or perform any monetary obligation (other than Indemnification Obligations) in
accordance with Section 26.03, and (d) after gaining possession of the Improvements, Lender
diligently proceeds to perform all other obhgatlons of Tenant as and when due in accordance

with the terms of this Ground Lease.

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

26.06 Lender’s Rights to Record, Foreclose and Assign. The City hereby agrees with
respect to any Leasehold Mortgage, that:

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

_ 26.06(b) each Subsequent Owner must take the Leasehold Estate subject to

- all of the provisions of this Ground Lease, and must, so long as and only so long as it is the
owner of the Leasehold Estate, except as provided elsewhere in this Ground Lease, assume all of
the obligations of Tenant under this Ground Lease; provided, however, that, subject to the rent
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provisions of Section 26.07 below, the Subsequent Owner may operate and maintain
residential units without any limitations on the rents charged or the income of the occupants
thereof, subject to any applicable regulatory agreement restrictive covenant, or other
encumbrance and :

ce e oo 286 06(0) . the City will mail-or deliver to any Lendér that has an outstanding -
Leasehold Mortgage a duphcate copy of all notices that the City may give to Tenant under this
Ground Lease.

26,06(d) - Notwithstanding any term to the contrary contained herein, for so
lrmu as Pmmm Mac ic the Firet T\/rr\rfgnnn T ender with respect o the Lcaschuld Estate, the

consent of Landiord shail not be required in connection with commenc_ement of a foreclosure or
deed in lieu of foreclosure by the First Mortgage Lender or for the first assignment following the
First Mortgage Lender’s acquisition of Tenant’s interest in the Premises through foreclosure or
. exercise of remedies in lieu of foreclosure under the Leasehold Mortgage, provided, hewever,
that ariy such assignment shall be to an entity (Subsequent Owner) controlled by a California
nonprofit public benefit corporation exempt from tax under Section 501(c)(3) of the Internal
Revenue Code such that the Premises receives an exemption from state property taxes as
provided under Section 214 of the California Revenue and Taxation Code (to the extent such
exemption is then generally available) and such entity (Subsequent Owner) shall have elected to
maintain the use restrictions of ARTICLE 9. Any subsequent assignment or transfer of this
Ground Lease shall require the reasonable consent of Landlord.

26.07 Ground Lease Rent after Lender Foreclosure or Assmnment From and after the

time that the Subsequent Owner acqulres title to the Leasehold Estate, Annual Rent will be set as
follows:

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

- annum until paid.

26 07(b) If the Subsequent Owner exercises its rights under Section
26.06(b) to operate the Project without being subject to Section 9.01, then Annual Rent will be-
set at the then fair market rental value taking into account any affordablhty restrictions agreed to
by the Subsequent Owner, if any, and the Base Rent will be increased to the new fair market rent
under this Section 26.07(b) and the provisions of Section 6.02(g) will be suspended; provided,
however, that the City will be entitled to reduce Annual Rent by any dollar amount (but not
below zero) in its sole discretion and, in such case, the Subsequent Owner will be required to
reduce rent charged to tenants on a dollar for dollar basis, with respect to such aggregate units
occupied by Very Low Income Households as the City and the Subsequent Owner may agree.
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The fair market rental value will be determined by a jointly-commissioned appraisal (instructions
prepared jointly by the Subsequent Owner and the City, with each party paying one half of the
appraiser’s fee) that will include a market land valuation, as well as a market land lease rent
level. Absent a market land lease rent determination, the Annual Rent will be set at an amount.
equal to ten percent (10%) of the then appraised market land value. If the parties cannot agree on
the joint appraisalinstructions, eitherparty may invoke a neutral third-party process to set the .
Annual Rent at fair market rent in accordance with the then-prevailing practice for resolving
similar rent determination disputes in San Francisco or, in the event that there is no then-
prevailing practice, in accordance with the rules of the American Arbitration Association. But,
after the neutral third party process, the Lender, in its sole discretion, may rescind its written
notification of intent to not comply with Section 9.01 of this Ground Lease.

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

126.09 Preservation of Leasehold Benefits. Until such time as a Lender notifics the City
in writing that the obligations of the Tenant under its Loan Documents have been satisfied, the
City agrees: :

26,09(a) : That subject to Section 19.03(b) the City will not voluntarily
-cancel or surrender this Ground Lease, or accept a voluntary cancellation or surrender of this
Ground Lease by Tenant, or amend this Ground Lease to materially increase the obligations of
the Tenant or the rights of the City under this Ground Lease, without the prior written consent of
" the Lender (which may not be unreasonably withheld or delayed);

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

26.09(c) That, if a Lender makes written request to the City for a new
ground lease within fifteen (15) days after Lender receives written notice of termination of this .
Ground Lease, then the City will enter a new ground lease with the Lender (or its designee)
commencing on the date of termination of this Ground Lease and ending on the normal
expiration date of this Ground Lease, on substantially the same terms and conditions as this
Ground Lease and subject to the rent provisions set forth in Section 26.07, and with the same
priority as against any subleases or other interests in the Premises; so long as the Lender (or its
designee) cures all unpaid monetary defaults under this Ground Lease (other than
Indemnification Obligations), through the date of such termination;

26.09(d) That the City will provide reasonable prior notice to each Lender
of any proceedings for adjustment or adjudication of any insurance or condemnation claim

involving the Premises and will permit each Lender to participate the prooeedmgs as an
interested party.
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26. 10 No Merger. The Leasehold Estate will not merge with the fee interest in the Site,
notwithstanding ownership of the leasehold and the fee by the same person w1thout the pnor
wrltten consent of each Lender

26. 11 C1ty Bankrugtcy

26.1 l(a) - Ifa banlcruptcy proceedmg is ﬁled by or agamst the City, the C1ty
will immediately notify each Lender of the filing and will deliver a copy of all notices, pleadings,
schedules, and similar materials regarding the bankruptcy proceedings to each Lender.

26.11(k) The City acknowledges that (i) the Tenant seeks to peiforin the
Seisinic Work vn the exisiing Improvements on ihe Fremises using proceeds of the loans
provided by the Lenders, and (i) it would be unfair to both the Tenant and the Lenders to sell the
Premises free and clear of the Leasehold Estate. Therefore, the City waives-its right to sell the
City's fee interest in the Site under section 363(f) of the Bankruptcy Code, free and clear of the
Leasehold Estate.

76.11(c)  Ifa bankruptey proceeding s filed by or on behalf of the City, the
City agrees as follows: :

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

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

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

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

26.12 " Limitation on Liability. The liability of a First Mortgage Lender shall be limited
at all times to the value of its réspective leasehold interests under this Ground Lease and to the
Improvements. In the event of a foreclosure of the Leasehold Mortgage, First Mortgage Lender
(i) except for nonmonetary defaults that are continuing after foreclosure or transfer and are
capable of cure by the First Mortgage Lender, shall orily be liable to Landlord for acts and
omissions during the period in which First Mortgage Lender is the holder of title to the:
Leasehold Estate, and (ii) shall be automatically released by Landlord from the acts and
omissions of Tenant occurring prior to its acquisition of title to the Leasehold Estate. This
limitation on liability shall not extend to. Subsequent Owners, except that if Freddie Mac as the
First Mortgage Lender assigns Tenant’s interest in the Premises through foreclosure or exercise -
of remedies in lieu of foreclosure under the Leasehold Mortgage, then the foregoing hm1tat10n
on liability shall extend to Freddie Mac’s initial assignee. -
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26.13 Lender May Exercise Extension. Notwithstanding any default under this Ground
' Lease (other than those that Subsequent Owner is required to cure under the terms of this Ground
Lease) or any default under the Loan Documents, from and after the time that the Subsequent
Owner acquires title to the Leasehold Estate, that Subsequent Owner will have the right to extend -
the Initial Term for the period provided in Scctlon 2.03 upon dehvery of the Extensxon Notice

" - under the terms offSection 2 03,

ARTICLE 27 CONDEMNATION AND TAKINGS

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

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

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

27.04 Partial Taking, If any portion of the Site is taken by condemnation, this Ground

Lease will remain in effect, except that Tenant may, with Lender’s written consent, elect to
terminate this Ground Lease if, in Tenant’s reasonable judgment, the remaining portion of the
Improvements is réndered unsuitable for Tenant's continued use of the Site. If Tenant elects to

‘terininate this Ground Lease, Tenant must exercise its right to terminate under this paragraph by -
giving notice to the City within thirty (30) days after the City notifies Tenant of the nature and
the extent of the taking. Tenant’s termination notice must include the date of termination, which
date may not be earlier than thirty (30) days or later than six (6) months after the date of Tenant’s
notice; except that this Ground Lease will terminate on'the date the condemnor has the right to
possession of the Site if that date falls on a date before the date of termination as designated by
Tenant. If Tenant does not terminate this Ground Lease within the thirty (30) day notice period,
this Ground Lease will continue in full force and effect.

27.05 Effect on Rent. If any portion of the Improvements is taken by condemnation and
this Ground Lease remains in full force and effect, then on the date of taking the rent will be
reduced by an amount that is in the same ratio to the rent as the value of the area of the portion of -
the Improvements taken bears to the total value of the Improvements immediately before the date
of the taking,
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27.06 Restoration of Improvements. If there is a partial taking of the Improvements and
this Ground Lease remains in full force and effect under Section 27.04, then Tenant may, subject
to the terms of the Leasehold Mortgage, use the proceeds of the taklng to accomphsh all
necessary restoration to the Improvements.

- 27.07 . Awdrd and Distribution. Any compensation awarded, paid, or received on a total
or partlal condemnation of the Premises or threat of condemnation of the Premises will belong to
and be distributed in the following order: :

27.07(&) First, to pay the balance due on any outstanding Leasehold

- Mortgages and othor outstanding or unpaid obligations and/ur liabilities, inciuding but not
Iimited to, trade accounts, taxes, payroll accruals and lease residuals, to the extent provided
therem, and '

27070y . Second, to the Tenant in an amount equal to the then fair market
value of Tenant's interest in the Improvements and its Leasehold Estate (including, but not
limited to, the value of Tenant's interest in all subleases to occupants of the Site), such value to
be dctc“mmcd as it cxisted immediately preceding the earheat taking or threat of takmg of the
Site; and;

2707(¢) . Third, fo the Landlord.

27.07(dy Notwithstanding anything to the contrary set forth in this Section,
any portion of the compensation awarded that has. been specifically designated by the
condemning authority or in the judgment of any court to be payable to the City or Tenant on.
account of any interest in the Premises or the Improvements separate and apart from the
condemned land value, the value of the City’s reversionary interest in the Improvements,
Tenant's Leasehold Estate, or the value of the Improvements on the Premises for the remaining
unexpired portion of the Term, will be paid to the City or Tenant, as applicable, as so designated
by the condemning authority or judgment. If, while Freddie Mac is the First Mortgage Lender, a
portion of the compensation specifically designated awarded by the condemning authority or in
the judgment of a court is payable to the City for amounts in excess of the value of City’s interest
in the Site, then the City hereby assigns that excess amount to Freddie Mac as First Mortgage
Lender for distribution as provided in Section 27.07(a) through 27.07(c) above.

, © 27.08 Payment to Lenders. In the event the Improvements are subject to the lien of a

Leasehold Mortgage on the date when any compensation resulting from a condemnation or
threatened condemnation is to be paid to Tenant the award will be disposed of as provided in the
Leasehold Mortgages.

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

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

- ARTICLE 28 ESTOPPEL CERTIFICATE

: _The City.or.Tenant, .as the.case may be, will execute, acknowledge, and deliver to the

- other and/or any Lender, promptly upon request, its certificate certifying (a) that this Ground
Lease is unmodified and in full force and effect (or, if there have been modifications, that this
Ground Lease is in full force and effect, as modified, and stating the modifications), (b) the
dates, if any, to which rent has been paid, (¢) whether there are then existing any charges, offsets,
or defenses against the enforcement by the City or Tenant to be performed or observed and,; if so,
specifying them, and (d) whether there are then existing any defaults by Tenant or the City in the
performance or observance by Tenant or the City of any agreement, covenant, or condition on
the part of Tenant or the City to be performed or observed under this Ground Lease, and whether

any notice has been given to Tenant or the Clty of any default that has not been cured and, if so,
specifying the uncured defaul’c

ARTICLE 29 SURRENDER AND QUITCLAIM
29.01 Surrender.

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

property and title to the Improvements and any Changes will be conveyed to the City as provided
in ARTICLE 13 above. -

29.01(by If the Premises is not surrendered at the end of the Term or sooner

termination of this Ground Lease, and in accordance with the provisions of this ARTICLE 29,
Tenant will continue to be responsible for the payment of Annual Rent until the Premises is
surrendered in accordance with this ARTICLE 29., and Tenant will indemnify, defend and hold
harmless the Indemnified Parties from and against any and all Claims resulting from delay by
Tenant in so surrendering the Premises including, without limitation, any costs of the City to

- obtain possession of the Premises;. any loss or liability resulting from any Claim against the City
made by any succeeding tenant or prospective tenant founded on or resulting from such delay
and losses to the City due to lost opportunities to lease any portion of the Premises to any such -
succeeding tenant or prospective tenant, together with, in each instance, reasonable attorneys'
fees and costs. :
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29.01{c) No act or conduct of the City or MOHCD, including, but not
limited to, the acceptance of the keys to the Premises, will constitute an acceptance of the
surrender of the Premises by Tenant before the expiration of the Term. Only a written notice
from the City to Tenant confirming termination of this Ground Lease and surrender of the
Premises by Tenant will constitute acceptance of the surrender of the Premxses and accomphsh a
- termination of'this-Ground Lease.

29.02 Quitclaim. Upon the expiration or earlier termination of this Ground Lease, the
Premises will automatically, and without further act or conveyance on the part of Tenant or the
City, become the property of the City, free and clear of all liens and without payment therefor by

the City, as provided in ARTICLE 13, Upon expiration or soonet termination of this Ground

~ Lease, Tenant must surrender the Site to the City and, at the City’s request, will execute,
acknowledge, and deliver to the City a good and sufficient quxtclalm deed other instrument
disclaiming to any mterest of Tenant in the Premises.

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

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

ARTICLE 30 EQUAL OPPORTUNITY;

In the selection of all contractors and professional consultants for the Project, Tenant -
must comply with the. City’s procurement requirements and procedures as described in the
Contracting Manual (2006 Amendment) for Federally Funded Construction Projects Financed by
the Mayor’s Office of Housing, issued by MOHCD on November 18, 2002, as amended on May
22, 2007, as the same may be further amended from time to time, and with the requirements of
the Small Business Enterprise Program (“SBE Program?) as set forth in that certain Small
‘Business Enterprise Program manual dated July 1, 2015, as it may be amended from time to
time, according to the procedures established by the City's Contract Monitoring Division. The
Project must comply with the training, hiring, and contracting requirements of Section 3 of the
Housing and Community Development Act of 1968 and of the San Francisco Section 3 program as
administered by MOHCD. Federal Section 3 requirements state that contracts and opportunities for
job.training and employment be given, to the greatest extent feasible, to local low-income residents.
Local residents for this project are San Francisco residents. In addition, this project will be required
to comply with hiring requirements as incorporated into the local Section 3 program and in
conjunction with the City’s low-income hiring requirements under San Francisco’s First Source
Hiring Ordinance (San Francisco Administrative Code Chapter 83).
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ARTICLE 31 CITY PREFERENCE PROGRAMS

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

. ARTICLE 32 LABOR STANDARDS PROVISIONS .

Although the Parties acknowledge that the development of the Project is a private work -
of improvement, Tenant agrees that any person performing labor in the construction of the
Seismic Work and any other Change to the Premises that Tenant performs or causes to be
performed under this Ground Lease, will be paid not less than the highest prevailing rate of
wages as required by Section 6.22(E) of the San Francisco Administrative Code, will be subject
to the same hours and working conditions, and will receive the same benefits as in each case are
provided for similar work performed in San Francisco, California. Tenant will include in any
contract for construction or demolition at the Project a requirement that all persons performing,
labor under the contract will be paid not less than the highest prevailing rate of wages for the
labor so performed. Tenant will require any contractor to provide, and will deliver to City upon
request, certified payroll reports for all persons performmg labor in the construction at the
Project or any Change to the Premises.

ARTICLE 33 CONFLICT OF INTEREST

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

ARTICLE 34 NO PERSONAL LIABILITY

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

Lease. :

ARTICLE 35 ENERGY CONSERVATION

Tenant 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 Seismic Work and any other Change.
ARTICLE 36 WAIVER

The waiver by the City. or Tenant of any term, covenant, agreement or condition in this |

Ground ILease will not be deemed to be a waiver of any subsequent breach of the same or any
other term, covenant, agreement,.or condition in this Ground Lease, and no custom or practice
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- that may grow up between the parties in the administration of this Ground Lease may be
construed to waive or to lessen the right of the City or Tenant to insist upon the performance by
the other in strict accordance with the its terms. The subsequent acceptance of rent or any other
sum by the City will not be deemed to be a waiver of any preceding breach by Tenant of any

- term, covenant, agreement, or condition of this Ground Lease, other than the failure of Tenant to

“pay the particular rerit or other sumy accepted, regardless of the City's knowledge of the preceding
breach at the time of acceptance of such rent or other sum. Anywaiver by the City or Tenant of
any term or provision of this Ground Lease must be in writing.

ARTICLE 37 TENANT RECORDS

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

ARTICLE 38 NOTICES AND CONSENTS |

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

if to Tenant at: Turk & Eddy Associates, L.P.
- c/o Tenderloin Neighborhood Development Corporation
201 Eddy Street
San Francisco, CA 94102
'Attn: Executive Director

With a copy to: Goldfarb & Lipman LLP -
: ' 1300 Clay Street, 11th Floor
Oakland, CA 94612
Attn: Robert C. Mills

ifto the Cityat: . San Francisco Mayor’s Office of Housing and Community
~ Development '
One South Van Ness Avenue, 5% F loor
San Francisco, California 94103
Attn.: Director

or to such other address with respect to either party as that party may from time to time
designate by notice to the other given under the provisions of this ARTICLE 38. Any notice
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given under this ARTICLE 38 will be effective on the date of delivery or the date delivery is
refused as shown on the delivery receipt. Courtesy copies of notices may be delivered by email,
but no notice will be deemed binding or given if given solely by email..

ARTICLE 39 HEADINGS
Any t1t1es of the parag1 aphs artxcles and secnons of th1s Ground Lease are mserted for ,
convenience only and will be disregarded in construing or interpreting any of its provisions.
"Paragraph," “article,” and "section" may be used interchangeably.

ARTICLE 40 SUCCESSORS AND ASSIGNS

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

ARTICLE 41 TIME

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

ARTICLE 42 PARTIAL INVALIDITY

If any provisions of this Ground Lease are determined to be illegal or unenforceable, that
determination will not affect any other prov151on of this Ground Lease and all the other
prov1s1ons of this Ground Lease will remain in full force and effect.

ARTICLE 43 APPLICABLE LAW; NO THIRD PARTY BENEFICIARY
" This Ground Lease is governed by and construed under the laws of the State of
California. Other than the benefits and rights afforded to the Lenders, this Ground Lease is

entered into solely among, between, and for the benefit of, and may be enforced only by, the
parties hereto and does not create rights in any other third party.
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ARTICLE 44 ATTORNEYS’ FEES

If either the City or Tenant fails to perform any of its obligations under this Ground Lease
or in the event a dispute arises concerning the meaning or interpretation of any provision of this
Ground Lease, the defaulting party or the party non-prevailing party in such dispute, as the case
- ‘may be; will pay-the prevailing party reasonable attorneys’ and experts” fees-and costs, and all .-
court costs and other costs of action incurred by the prevailing party in connection with the
prosecution or defense of such action and enforcing or establishing its rights under this Ground
Lease (whether or not such action is prosecuted to a judgment). For purposes of this Grouind -
Lease, reasonable attorneys’ fees of the City’s Office of the City Attorney will be based on the
fees regulaly charged by private aitorneys with the equivalent number of years of experience in
the subject matter area of the law for which the City Attorney's services were rendered who
practice in the City of San Francisco in law firms with approximately the same number of
attorneys as employed by the Office of the City Attorney. The term “attorneys’ fees” also
includes, without limitation, all fees incurred with respect to appeals, mediations,. arbitrations,
and bankruptcy proceedings, and whether or not any action is brought with fespect to the matter
for which the fees were incurred .The term “costs” means the costs and expenses of counsel to
the parties, which may include printing, duplicating, and other expenses, air freight charges,
hiring of experts, and fees billed for law clerks, paralegals, and others not admitted to the bar but
performing services under the supervision of an attorney.

ARTICLE 45 EXECUTION IN COUNTERPARTS

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

ARTICLE 46 BROKERS

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

ARTICLE 47 RECORDATION OF MEMORANDUM OF GROUND LEASE E

This Ground Lease may not be recorded, but a memorandum of this Ground Lease will
be recorded in the form attached hereto as Attachment 5 (“Memorandum of Ground Lease”).
The parties will execute the memorandum in form and substance as required by a title insurance
company insuring Tenant's leasehold estate or the interest of any Leasehold Mortgagee, and
sufficient to give constructive notice of the Ground Lease to subsequent purchasers and
mortgagees.
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ARTICLE 48 SURVIVAL

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

-« affect any provision of this Ground Lease that expressly-states it wﬂl survive termination or -

expiration of this Ground Lease.
ARTICLE 49 TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

Tenant may not cause or permit any voluntary transfer, assignment, or encumbrance of its
interest in the Site or Project or of any ownership interests in Tenant, or lease or permit a
sublease on all or any part of the Project, other than: (a) leases, subleases, or occupancy
agreements to Residential Occupants; 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, or (c) any transfer by foreclosure or assignment in lieu of foreclosure Any
other transfer, assignment, encumbrance, or lease without the City's prior written consent will be
voidable and, at the City's election, constitutc a default under this Agreement. The City's consent
- to any specific assignment, encumbrance, lease, or other transfer will not constitute its consent to
any subsequent transfer or a waiver of any of the City's rights under this Ground Lease.

ARTICLE 50 CITY PROVISIONS
50.01 Non-Discrimination.

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

50.01(b) .-  Subleases and Other Subcontracts. Tenant must include in all
subleases and other subcontracts relating to the Premises a non-discrimination clause applicable
to the subtenant or other subcontractor in substantially the form of Section 50.01(a) above. In
- addition, Tenant must incorporate by reference in all subleases and other subcontracts the
provisions of Sections 12B.2(a), 12B.2(c)—(k), and 12C.3 of the San Francisco Administrative
Code and must require all subtenants and other subcontractors to comply with those provisions.
Tenant’s failure to comply with the obligations in this subsection will constitute a material
breach of thxs Ground Lease.

, 50.01(c) 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,
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discriminate in the provision of bereavement leave, family medical leave, health benefits,
membetship or membership discounts, moving expenses, pension and retirement benefits, or
travel benefits (collectively “Core Benefits”), as well as any benefits other than Core Benefits,
between employees with domestic partners and employees with spouses, and/or between the
domestic partners and spouses of such employees, where the domestic partnership has been

~ registered with a*governmental entity under state or-local Law authorizing such registration,
subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

50.01(d) Condition to Lease. As a condition to this Ground-Lease, Tenant
must execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits”
(Form CMD-12B-161) with supporiing documeniation and secure the approval of the form by
the San Francisco Contract Monitoring Commission.

50.01(e} Incogporatioh 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 must comply fully with and be bound by all of the provisions that apply to this Ground
Lease under those Chapters of the Administrative Code, including, but not limited to, the .
remedies provided in such Chapters. Without limiting the foregoing, Tenant understands that
under Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each
person for each calendar day during which siich person was discriminated against in violation of
the provisions of this Ground Lease may be assessed against Tenant and/or deducted from any
payments due Tenant. '

50,02 MacBride Principles—Northern Ireland. The City and County of San Francisco
" urges companies doing business in Northern Ireland to move toward resolving employment
- inequities and encourages then to abide by the MacBride Principles as expressed in San
Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco also
urges San Francisco companies to do business with corporations that abide by the MacBride
Principles. Tenant acknowledges that it has read and understands the above statement of the City
and County of San Francisco concerning doing business in Northern Ireland.

50.03 Conflicts of Interest. Tenant states that it is familiar with the provisions of Section
15.103 of the San Francisco Charter, Article ITI, 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, certifies that it knows of no facts that would .
constitute a violation of those provisions and agrees that if Tenant becomes aware of any such
fact during the term of this Ground Lease Tenant will immediately notify the City. Tenant further
certifies that it has made a complete disclosure to the City of all facts bearing on any possible
interests, direct or indirect, that Tenant believes any officer or employee of the City presently has
or will have in this Ground Lease or in the performance thereof or in any portion of the profits
* thereof. Willful failure by Tenant to make such disclosure, if any will constltute grounds for
C1ty s termination and cancellation of this Ground Lease.

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

50.05 Tropical Hardwood/Virgin Redwood Ban. Under Section 804(b) of the. San
Francisco Environment Code, the City and County of San Francisco urges companies not to
import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood product. Except as permitted by the
" application of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant will
© not use any items in the rehabilitation, development, or operation of the Premises or otherwise in
the performance of this Ground Lease that are tropical hardwoods, tropical hardwood wood
products, virgin redwood, or virgin redwood wood products.

50.06 Tobacco Product Advertising, Sales, Manufacture, and Distribution Ban. Tenant
acknowledges and agrees that no advertising of cigarettes or tobacco products will be allowed on
the Premises. The foregoing prohibition includes the placement of the name of a compary
producing, selling, or distributing cigarettes or tobacco products or the name of any cigarette or
tobacco product in any promotion of any event or product, or on any sign. The foregoing
prohibition will not apply to any advertisement sponsored by a state, local, or nonprofit entity
designed to communicate the health hazards of cigarettes and tobacco products or to encourage
people not to smoke or to stop smoking. In addition, Tenant acknowledges and agrees that no
Sales, Manufacture, or Distribution of Tobacco Products (as those capitalized terms are defined
in Health Code Section 19K.1) is allowed on the Premises and such prohibition must be included
in all subleases or other agreements allowing use of the Premises. “The prohibition against Sales,
Manufacture, or Distribution of Tobacco Products does not apply to persons who are affiliated
with an accredited academic institution where the Sale, Manufacture, and/or Distribution of
Tobacco Products is conducted as part of academic research.

50.07 Pesticide Ordinance. Tenant must comply with the provisions of Section 308 of

Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”), which

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

50.08 Compliance with City's Sunshine Ordinance. Tenant understands and agrees that
under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public
Records Law (Cal: Gov. Code §§ 6250-et seq.), this Ground Lease and any and-all records, .-
information and materials submitted to the City hereunder are public records subject to pubhc
. disclosure. Tenant hereby authorizes the City to disclose any records, information, and materials -
. submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant

specifically agrees to conduct any meeting of its governing board that addresses any matter
relating to the Project or to Tenant’s performance under this Ground Lease as a passive meeting.

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

50.10. Requiring Health Benefits for Covered Employees. Unless exempt, Tenant agrees
to comply fully with and be bound by all of the provisions of the Health Care Accountability
Ordinance (the "HCAOQ"), as set forth in San Francisco Administrative Code Chapter 12Q,

. including the remedies prov1ded and implementing regulations, as the same may be amended
from time to time. The provisions of Chapter 12Q are incorpoiated in this Ground Lease by -
reference and made a part of this Ground Lease as though fully set forth. The text of the HCAO
1is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this Section
and not defined in this Ground Lease have the meanings assigned to them in Chapter 12Q.
Notwithstanding this requirement, City recognizes that the residential housing component of the
Improvements is not subject to the HCAO. ‘

50.10(a) . For each Covered Employee, Tenant must provide the appropriate
health benefit set forth in Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan

option, the health plan must meet the minimum standards set forth by the San Francisco Health
Commission.

50.10(b) If Tenant is a small business as defined in Sectlon 12Q.3(d) of the -
HCAO, Tenant will have no obligation to comply with Section 50.10(a) above.

50.10(c} Tenant's fajlure to comply with the HCAO will constitute a
material breach of this Ground Lease. If Tenant fails to cure its breach within thirty (30) days
after receiving the City's written notice of a breach of this Ground Léase for violating the HCAO
~ or, if the breach cannot reasonably be cured within the 30-day period and Tenant fails to
commence efforts to cure within the 30-day period, or thereafter fails diligently to pursue the
“cure to completion, then the City will have the right to pursue the remedies set forth in Section
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12Q.5(£)(1-5). Each of these remedies will be exercisable individually or in combmatxon with
any other rights or remedies available to the City:

50.10(d) - Intentionally Omitted.

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

50.10(6) 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. '

50.10(g) .  Tenant must keep itself informed of the current requirements of the
HCAO. : : '

50,100h) Tenant must provide reports to the City in accordance with any

reporting standards promulgated by the City under the HCAOQ, mcludmg reports on subtenants,
as applicable. A

50.10(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.

50.10() The City may conduct.random audits of Tenant to ascertain its
comphance with HCAO. Tenant agrees to cooperate with'the City when 1t conducts audits.

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

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total per
year of at least $250,000 in City funds or City-administered funds and is a non-profit
organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant must
comply with and will be bound by all the applicable provisions of that Chapter. By executing this
Ground Lease, Tenant agrees to open its meetings and records to the public in the manner set
forth in Sections 12L.4 and 121..5 of the Administrative Code. Tenant further agrees té make
good-faith efforts to promote community membership on its Board of Directors in the manner set
forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure
to comply with any of the provisions of this paragraph will constitute a material breach of this
Ground Lease. Tenant further acknowledges that such material breach of this Ground Lease will
be grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety.
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50.12 . Resource-Efficient Building Ordinance. Tenant acknowledges that the City and
County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to
resource-efficient City buildings and resource-efficient pilot projects. Tenant will comply with
the applicable provisions of such code sections as those sections may apply to the Premises.

-+50.13 Drug Free Work Place. Tenant-acknowledges that under the- Federal-Drug-Free
Workplace Act of 1989, the unlawful manufacture, distribution, possession, or use of a.
controlled substance is prohibited on City premises. Tenant agrees that any violation of this
prohibition by Tenant, its agents, or ass1gns will be deemed a matena] breach of this Ground
Lease

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

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

'Private Information Ordinance. Consistent with the requireinents of the Nondisclosure of Private
Information Ordinance, Contractor agrees to all of'the following:

50.15(a}) Neither Tenant nor any. of its subcontractors will disclose Private
Information, unless one of the following is true:

() The disclosure is authorized by this Ground Lease;

(i) - | Tenant recelved advance written approval from the Contractmg
Department to disclose the information; or

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

50.15(b) Any disclosure or use of Private Information authorized by this
Ground Lease must be in accordance with any conditions or restrictions stated in this Ground
Lease. Any disclosure or use of Private Information authorized by a Contracting Department
must be in accordance with any conditions or restrictions stated in the approval.
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50.15(c) Private Information means any information that: (1) could be used
to.identify an individual, including, without limitation, name, address, social security number,
medical information, financial information, date and location of birth, and names of relatives; or
(2) the law forbids any person from disclosing.

~ 50.15(dy  ---Any failure of Tenant to comply with the Nondisclosure of Private
Information Ordinance will be a material breach of this Ground Lease. In such an event, in
addition to any other remedies available to it under equity or law, City may terminate this
Ground Lease, debar Tenant, or bring a false claim action against Tenant.

.50.16 Graffiti.

50.16(a) Graffiti is detrimental to the health, safety, and welfare of the
cominunity 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 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.

50,16(b) - Tenant will remove all graffiti from the Premises and any real
property owned or leased by Tenant in the City and County of San Francisco within forty-eight
(48) hours of the earlier of Tenant's (a) discovery.or notification of the graffiti or (b) receipt of
notification of the graffiti from the Department of Public Works. This section is not intended to
require Tenant to breach any lease or other agreement that it may have concerning its use of the
real property. The term "graffiti" means any inscription, word, figure, marking or design that is
affixed, marked, etched, scratched, drawn, or painted on any building, structure, fixture, or other
improvement, whether permanent or teniporary, including by way of example only and without
limitation, signs, banners, billboards, and fencing surrounding construction Premises, whether
public or private, without the consent of the owner of the property or the owner's authorized
agent, and which is visible from the public right-of-way. "Graffiti" does not include: (1) any sign
or banner that is authorized by, and in compliance with, the applicable requirements of the San
Francisco Public Works Code, the San Francisco Planning Code or the San Francisco Building
Code; or (2) any mural or other painting or marking on the property that is protected as a work of
fine art under the California Art Preservation Act (California Civil Code section 987 et seq.) or
as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 ez
seq.). Any failure of Tenant to comply with this section of this Ground Ledse will constitute an
event of default of this Ground Lease.

50.17 Incdggoratio Each and every provision of the San Francisco Administrative
Code described or referenced in this Ground Lease is hereby mcorporated by reference as though

fully set forth herein. Failure of Tenant to comply with any provision of this Ground Lease
* relating to any such code provision will be governed by ARTICLE 19 of this Ground Lease,
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unless (i) such failure is otherwise-specifically addressed in this Ground Lease or (if) such failure
is specifically addressed by the applicable code section.

50.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be bound -
by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the San

-+ Francisto Environment Code;, Chapter 16, inchiding the remedies provided therein, and

implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Ground Lease as though fully set forth herein.. Accordingly,
Tenant acknowledges that City contractors and lessees may not use Disposable Food Service -

. Ware that contains Polystyrene Foam in City Facilities and while performing under a City
coniract or iease, and shaii instead use suitabie Biodegradable/ Compostabie or Kecyclable
Disposable Food Service Ware. This provision is a material term of this Ground Lease. By
entering into this Ground Lease, Tenant agrees that if it breaches this provision, City will suffer
actual damages that will be impractical or extremely difficult to determine. Without limiting
City's other rights and remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00)
liquidated damages for the first breach, Two Hundred Dollars ($200.00) liquidated damages for
the second breach in the same year, and Five Hundred Dollars ($500.00) liquidated damages for
subsequent breaches in the same year is a reasonable estimate of the damage that City will incur
based on the violation, established in light of the circumstances existing at the time this Ground
Lease was made. Those amounts will not be considered a.penalty, but rather agreed upon

.monetary damages sustained by City because of Tenant's failure to comply with this provision.

50.19 Local Hire Reqmrements Any undefined, initially-capitalized term used in this
Section has the meaning given to that term in San Francisco Administrative Code Sectxon 23.62
(the "Local Hiring Requirements"). Improvements and Changes (as defined in this Ground
Lease) are subject to the Local Hiring Requirements unless the cost for such work is (i) estimated
to be less than $750,000 per building permit or (ii) meets any of the other exemptions in the
Local Hiring Requirements. Tenant agrees that it will comply with the Local Hiring
Requirements to the extent applicable. Before starting any Tenant Improvement Work or any

Alteration, Tenant will contact City’s Office of Economic Workforce and Development
~ ("OEWD") to verify if the Local Hiring Requirements apply to the work (i.e., whether the work
is a "Covered Project"). :

Tenant will include, and will require its subtenants to include, a requirement to comply

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

50.20 Criminal History in Hiring and: Emgloyrhent Decisions.
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50.20(a) Unless exempt, Tenant agrees to comply with and bé bound by all
of the provisions of San Francisco Administrative Code Chapter 12T (Criminal History in Hiring
and Employment Decisions; “Chapter 12T7), which are hereby incorporated as may be
amended from time to time, with respect to applicants and employees of Tenant who would be or

are performmg work at the Slte

30 20(b) Tenant will mcorporate by referenoe the prov1s1ons of Chapter 12T
in all subleases of a portion or all of the Premises, if any, and will require all subtenants to
comply with its provisions. Tenant’s failure to comply with the obligations in this subsection will
constitute a material breach of thls Ground Lease.

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

-(3) a Conviction that has been judicially dismissed, expunged, voided, invalidated, or othérwise
rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system;
(5) a Conviction that is more than seven years old, from the date of sentencing; or

~ (6) information pertaining to an offense other than a felony or mlsdemeanor, such as an

infraction. '

50.20(d) Tenant and subtenants (if any) may not inquire abotit or require
applicants, potential applicants for employment, or employees to disclose on any employment
application the facts or details of any conviction history, unresolved arrest, or any matter
identified in Section 50.20(c) above. Tenant and subtenants (if any) may not require such
disclosure or make such inquiry until either after the first live 1nterv1ew with the person, or after .
a conditional offer of employment. -

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

50.20(0) Tenant and subtenants (if any) will post the notice prepared by the
Office of Labor Standards Enforcement (“OLSE”), available on OLSE’s website, in a
conspicuous place at the Site and at other workplaces within San Francisco where interviews for
job opportunities at the Site occur. The notice will be posted in English, Spanish, Chinese, and
any language spoken by at least 5% of the employees at the Site or other workplace at which it is
posted.

50.20(g ' Tenant and subtenants (if any) understand and agree that upon aﬁy
failure to comply with the requirements of Chapter 127, the City will have the right to pursue

any rights or remedies available under Chapter 12T or this Ground Lease, including but not
limited to a penalty of $50 for a second violation and $100 for a subsequent v101at10n for each
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employee, applicant or other person as to whom a violation occurred or continued, termination,
or suspension in whole or 1n part of this Ground Lease.

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

50.21 Prevailing Wages and Working Conditions. Any undefined, initially-capitalized
term used in this Section has the meaning given to that term in San Francisco Administrative
Code Section 23.61 T”*l”*it will rewuu its Cuutxa\/l.ula and Subcontractors pcuuuluug \l ) labor

in connection wiid a “public - work™ as defined under Caiifornja Labor Code Section 1720 et seq.
~ (which includes certain construction, alteration, maintenance, demolition, installation, repair,
carpet laying, or refuse hauling work if paid for in whole or part out of public funds) or (if)
. Covered Construction, at the Premises to (1) pay workers performing such work not less than the
Prevailing Rate of Wages, (2) provide the same hours,  working conditions, and benefits as in
each case are provided for similar work performed in San Francisco County, and (3) employ
Apprentices in accordance with San Francisco Administrative Code Section 23.61 (collectively,
"Prevailing Wage Requirements"). Tenant agrees to cooperate with the City in any action or
proceeding against a Contractor-or Subcontractor that fails to comply with the Prevailing Wage
Requirements. ’

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

: 50.22 Consideration of Salary History Tenant shall comply with San Francisco

" Administrative Code Chapfer 12K, the Consideration of Salary History Ordinance or "Pay Parity
Act." For each employment application to Tenant for work that relates to this Agreement or for
work to be'performed in the City or ont City property, Tenant is prohibited from considering
current or past salary of an applicant in determining whether to hire the applicant or what salary

" to offer the applicant. Tenant shall not (1) ask such applicants about their current or past salary or
-(2) disclose a current or former employee's salary history without that employee's authorization
unless the salary history is publicly available. Tenant is subject to the enforcement and penalty
provisions in Chapter 12K. Information about Chapter 12K is available on the web at
https://sfgov.org/olse/consideration-salary-history.

55

1460



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

50.24 Taxes, Assessments, Licenses, Permit Fees and Liens.

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

530.24(b) " Tenant agrees to pay taxes of any kind, including possessory
interest taxes, that may be lawfully assessed on the Leasehold Estate created and to pay all other
taxes, excises, licenses, permit charges, and assessments based on Tenant’s usage of the
Premises that may be imposed upon Tenant by law, all-of which must be paid when the same
become due and payable and before delinquency.

50.24(c) - Tenant agrees not to allow or suffer a lien for any such taxes to be
imposcd upon the Premises or upon any equipment or property located thereon without promptly

discharging the same, provided that Tenant, if so desiring, may have reasonable opportunity to
contest the validity of the same.

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

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

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

50.27 All-Gender Toilet Facilities. If applicable, Tenant shall comply with San
Francisco Administrative Cede Section 4.1-3equiring at least one all-gender toilet facility on
each floor of any new building on City-owned land and within existing buildings leased by the
City where extensive renovations are made. An “all-gender toilet facility” means a toilet that is
not restricted to use by persons of a specific sex or gender identity by means of signage, design, .
or the installation of fixtures, and “extensive renovations” means any renovation where the ‘
consiruction cost exceeds 50% of the cost of providing the toilet facilities required by this
section. If Tenant has any questlon about apphcablhty or compliance, Tenant should contact
MOHCD for guidance.

ARTICLE 51 COMPLETE AGREEMENT .

Thete are.no oral égreements 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 w1th respect to the lease of the
Site.

ARTICLE 52 AMENDMENTS

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

ARTICLE 53 ATTACHMENTS
The following are attached to this Ground Lease and by this reference made a part hereof
1. L'eggl Description of Site
2. Schedule of PerTormance .
3. City Consent of Leasehold Mortgage
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4, Seismic Work
5. Memorandum of Amended and Restated Ground Lease

6. Form of Ixicome Certification Form:

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

WILL BE ENACTED, AND NO SUCH APPROVAL WILL CREATE ANY BINDING
OBLIGATIONS ON CITY.

- Signatures Appear on the Following Pages
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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 Wntten

TENANT: '

. TURK & EDDY ASSOCIATES,L.P., ..
a California limited partnership.

By:  Turk & Eddy GP L1C,
a California limited liability company

itg m—'mprq] nqrfnm-

RS

By:  Turk Street, Inc.,
a California nonprofit corporatlon
its sole member/manager

By:

Donald S. Falk, Executive Director

CITY AS LANDLORD:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Andrico Q. Penick
Director of Property

‘By:

Daniel Adams :
Acting Director, Mayor s Ofﬁce of Housmg and Comumunity Development

APPROVED AS TO FORM:

- DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney
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ATTACHMENT 1

LEGAL DESCRIPTION OF THE SITE

. All that certain real property situated in the City and County of San Francisco, State of
.. California, being more particularly described as follows: ‘

249 Eddy Street

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

Commencing at a point on the Southerly line of Eddy Street, distant thereon 178 feet Easterly
_from the Easterly line of Jones Street; running thence Easterly along the Southerly line of Eddy

Street 51 feet; thence at a right angle Westerly 51 feet and thence at a right angle Northerly 137
~ feet, 6 inches to the Southerly line of Eddy Street and the point of commencement.

Being a portion of 50 Vara Lot No. 1047.
- APN: Lot 15A; Block 0339
161-165 Turk Street

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

Commencing at a point on the Southerly line of Turk Street, distant thereon 237 feet, 6 inches
Westerly from the Westerly line of Taylor Street; running thence Westerly along the Southerly
line of Turk Street 37 feet, 6 inches; thence at a right angle Southerly 137 feet, 6 inches; thence
at aright angle Easterly 37 feet, 6 inches; and thence at a right angle Northerly 137 feet, 6 inches
to the Southerly line of Turk Street and the point of commencement.

Being a portion of 50 Vara Lot No. 1049.

APN: Lot 017; Block 0343
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ATTACHMENT 2

SCHEDULE OF PERFORMANCE
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- ATTACHMENT 3

CITY CONSENT OF LEASEHOLD MORTGAGE

Date:

Mayor s Office of Housmg and Commumty Development of the
City and County of San Francisco

Attn: Director

One South Van Ness Avenue, 5 Floor

San Francisco, CA 94103

. RE: ~ , San Francisco (LEASEHOLD MORTGAGE)

. Dear Sir or Madam:

Under Section 25.01of the Ground Lease, dated , 20, between the
City and County of San Francisco (“City”)and___ - ,a Cahforma

, we are formally requesting the Clty s consent to our placmg a leasehold
mortgage upon the leasehold estate of the above referenced development. The following

" information is provided in order for the City to provide its consent:

Lender:

Princﬁpal Amount:
Interest:

Term:

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

Sincerely,

TURK & EDDY AS SOCIATES, L.P,,
a California limited partnership.

By: Turk & Bddy GP LLC,
: a California limited liability company
1ts general partner

By: Turk Street, Inc.,
~ a California nonprofit corporation,
its sole member/manager
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By:

: Donald S. Falk, Executive Director

enc.

i latt tha (i ta tn tha 1 1. A1 A 41 3
p" si Samg this ASUST, TRE UIVY CORSENIS G Wil leaschold mort LEGEC, URGlT wal TIN5 aiia

condltlons of Section 25.01 of the Ground Lease, dated
20 . : : : :

- Mayor’s Office of Housing and Community Development

Daniel Adams, Acting Director
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ATTACHMENT 4

SEISMIC WORK
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ATTACHMENT 5
MEMORANDUM OF AMENDED AND RESTATED LEASE

Free Recordmg Requested under
‘Government Code Section 27383

When recorded, mail to:

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

1 OR“VJ.L X oman AT oo A oo YT TIT_ L

L DUULL YV Al INUDD [ VTIUT, L LUOL

San Francisco, California.94103

Attn: Director

MEMORANDUM OF AMENDED AND RESTATED GROUND LEASE

This Memorandum of Amended and Restated Ground Lease ("Memorandum") is entered
into as of ,20 ', by and between the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corpora‘uon (the "City"), acting by and through the Mayor’s Office Of Housing and .
" Community Development ("City"), and TURK & EDDY ASSOCIATES, L.P., a California
limited partnership ("Tenant"), with respect to that certain Amended and Restated Ground Lease
(the "Lease") dated , 20__, between City and Tenant.

~ Under the Lease, City 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"). As of the Effective Date of the Lease, the Lease fully-amends and

- restates the Ground Lease from the City as successor-in-interest to the former Redevelopment
Agency of the City and County of San Francisco to Tenant dated as of November 17, 2009 (the
“Agency Lease”). The Lease term is a continuation of the term of the Agency Lease and will
commence on the Effective Date and end on November 17, 2064, subject to a 44 year option to
extend, unless terminated earlier or extended under the terms of the Lease.

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

The terms and provisions of the Lease are incorporated into this Memorandum as though
fully set forth.

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

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

effect as if the signatures to each counterpart were upon a single inétrument. ‘Al counterparts will
be deemed an original of this Memorandum. .
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Executed as of ,20__in San Francisco, California.

TENANT:

" TURK & EDDY ASSOCIATES, LP,, *
a California limited partnership.
By: Turk & Eddy GP LLC,

a California limited liability company
its general partner

By:  Turk Street, Inc.,
a California nonprofit corporation,
its sole member/manager

By:

Donald S. Falk, Executive Director

CITY:

CITY AND COUNTY OF SANFRANCISCO,
- amunicipal corporat1on

' By:

Andrico Q. Penick
Director of Property

By:

‘Daniel Adams
Acting Director, Mayor's Office of Housing and Community Development

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney
By:

Deputy City Attorney
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" ATTACHMENT 6 .
FORM OF TENANT INCOME CERTIFICATION

See attached 7 pages
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 FREE RECORDING PURSUANT TO GOVERNMENT
CODE SECTION 27383 AT THE REQUEST OF THE
REDEVELOPMENT AGENCY OF THE CITY AND
COUNTY OF SAN FRANCISCO

WHEN RECORDED MAIL TO:

San Francisco Redevelopment Agency
One South Van Ness Avenue, Fifth Floor
San Francisco, CA. 94103
Attn: Housing Division

249 Eddy Street: (APN: Lot 15A; Block 0339)
161-165 Turk Street: (APN: Lot 017; Block 0343)

(SPACE ABOVE THIS LINE FOR RECORDER’S USE)

TURK/ EDDY PkESERVATION PROPERTIES GROUND LEASE
by and beMeen
THE REDEVELOPMENT AGENCY
OF THE CITY AND COUNTY OF SAN FRANCISCO
as Landlord
and
TURK & EDDY AA.SVSOCIATES, L.P.
A CALIFORNIA LIMITED PARTNERSHIP

as Tenant

Dated as of November 17, 2009

i Turk and Eddy Preservation Properties
' Ground Lease
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RECITALS

A. This GROUNb LEASE (“Ground Lease”) is entered into as of

- (“Agreement Date”), by and between THE REDEVELOPMENT

AGENCY OF THB CITY-AND COUNTY OF SAN FRANCISCO; a public body, corporate and
politic of the State of Califc;mia (the “Landlord” or thé “Agency”), and TURK & EDDY

| ASSOCIATES, L.P. a California limited partnefship (the “Tenant”), Tenant is an affiliate of

TENDERLOIN NEIGHBORHCOD DEVELOPMENT CORPORATION, a California nonprofit

public benefit cérporgtion (“TNDC;’). | o

B. In furtherance of the objectives of the California Community Redevelopment
Law (Health and Safety Code Section 33000 et seq., the “Law”), the Agency undertakes
programs for the reconstruction and rehabilitation of slums and blighted areas in the City and

_County of San Francisco (the “City”).

C. TNDC applied to the Agency and received a loan in an amount not to exceed

. Seven Million Sixty-Four Thousand Eight Hundred Thirty-One Dollars ($7,064,831) (“Agency
Loan”) under the Tax Increment Affordable Houéing fund to finance the acquisition of the land
and a portion of the building and additional expenses of the real propertics Jocated at 249 Eddy
Street, Block 0339, Lot 15, and 161-165 Turk Street, Block 0343, Lot 017 in San Francisco,
California. | |

D, The Premises is comprised of two properties; 249 Eddy Street is developed with
55 studio units and 161-165 Eddy Street has 22 studio and 5 one-bedroom apartments situated in
the Tenderloin neighborhood funded as part of the Agency’s Citywide Affordable Housing
Program. At the onset, TNDC entered into a Purchase and Sale Agreement (“PSA”) dated
. Septerﬁber 8, 2006 with Aspen Tenderloin Apartments Company, a California limited
partnership, to purchase the Site. '

E. TNDC purchased the Site and holds the feé title in trust for thé Agency. Ator .
prior tb the close of Tenant’s construction financing, TNDC will transfer fee title to the Site less
the Improvements to the Agency as partial payment of the Loan for the credited amount of Three
Million Seven Hundred Twenty-Eight Thousand Five Hundred Seventy-One Dollars |

A 1 Turk and Eddy Presewatioﬁ Properties .
* Ground Lease
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($3,728,571). 'INDC will also concurrently transfer the Improvements to Tenant and Tenant

will assume the remaining balance of the Agency Loan.

F. - The Tenant intends to rehabilitate 82 units, including two managers’ units, of
affordable housing on the Site. Tenant anticipates that the project will be completed and

occupied in 2010.

G. = The rehabilitation plan will preserve the 55 studio units at 249 Eddy Street with
approximately 30,185 gross square feet and the 22 studio units plus 5 one-bedroom units at 161—
165 Eddy with approximately 17 400 gross square feet (the “Project”). The long-term
financing plan for the Project includes the Agency paying for a portion of the acquisition and
development costs, construction and permanent funding from a commetcial lender acceptable to
the A_genpy, “exchange” funds from the California T ak Credit Allocation Committee, Affordable

Houéing Program (“AHP”) funds, income from operations and deferred developer fees. .

CH On December 5, 2006, by Resolution No.158-2006, the Agency Commission
authorized the execution of a loan to TNDC in an amount not to exceed Seven Million Sixty-
* Four Thousand Eight Hundred Thirty-One Dollars ($7,064,831.00) to finance a portion of the

acquisition and additional costs associated with the purchase and development of the Site.

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

state and federal laws and requirements

J.  The Agency, on the ba51s of the foregoing and the undertakings of Tenant
" pursuant to this Ground Lease is willing to lease the Site to Tenant for the purpose of continuing

the Project-in accordance with the prov131ons of the Agency Loan and th_ls Ground Lease.

K. As evidenced by this Ground Lease, Landlord has agreed, and will require

Tenant, to comply with the Agency requirements as included in this Ground Lease.

L. These recitals are incorporated By‘reference into the terms and conditions set forth

below.

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

the Landlord hereby leases to Tenant, and Tenant hereby leases from the Landlord, the Site, for .

2 Turk and Eddy Preservanon Properties
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the term, and subject to the terms covenants agreements and conditions heremaftel set forth, to

each and all of which the Landlord and Tenant hereby mutually agree.
ARTICLE 1: Definitions

“Terms used herein have the meanings given them when first used or as set forth:in-this-Article 1,
unless the context clearly requires otherwise. Whenever an Attachment is referenced, it means’

an attachment to this Ground Lease unless otherwise spéciﬁéally identified. Whenever a

Section, Article or paragraph is referenced, it is a reference to this Ground Teasc unless

otherwise specifically referenced.

1.01 Agency meéns the Redevelopment‘Agency of the City and County of San -
Francisco, a public body, corporate and politic, exercising its funé:tions and powers and
organized and existing under the Community Redevelopment Lav} of the State of California and
includes any suécessor public agency desigllated by or pursuant to law. The Agency is the

owner of the Site.
1.02 - Agreement Date means the date first set forth on the cover page.

1:03  Area Median Income (or “AMI”) means the median household or family
income for Housing and Urban Development Metro Fair Market Rent Area that contains San
Francisco adjusted anﬁually solely for household size, as determined pursnant to Section 50093

of the California Health and Safety Code.

1.04 Below Market Rate (“BMR”) Rent means a monthly rent amount which does
not exceed Thirty Percent (30%) of the Fifty Percent (50%) of AML

: 1.65 Below Market Rate (“BMR”) Tenant rneans 2 household whose initial .
 household income dé‘es not exceed Fifty percent (50%) AMI upon lease-up as adjusted solély for
.household size, but not for high cost areas; and whose subsequent household income does not
exceed One Hundred Twenty percent (120%) of AMI based upon actual household size as
determined by the Agency.

1.06 Below Market Rate Affordable Unit (or “BMR Unit”) means a unit whose
monthly rent is a BMR Rent.

1.07 Citibank Loan means the loan from Citibank, N.A. to Tenant and ény extension,

modification or refinancing thereof.

3 Turk and Eddy Preservation Properties
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1.08  Critical Activity(ies) means an activity or item of work which; if delayed or

extended, will delay Substantial Completion.

1.09  Environmental Law means and shall include all federal, state and local lawé,
‘ regulétions and ordinances governing hazardous waste, wastewater discharges, drinking water,
air emissions, Hazardous Sub.stance releases or reporting requirements, Hazardous Substance use
or storage, and erﬁployee or community right—fo—know requirements related to the work being

performed under this Ground Lease.

1.10 Event of Default is defined in Article 21.02 as to Lancilord and Article 241 .05 as

to Tenant. -
1.11  Extended Term is defined in Article 2(b).

1.12  First Lease Payment Year means the calendar year in which the Project receives

a Certificate of Substantial Completion for all residential units.

1.13  First Mortgage Lender means the lender and its successors, assigns and

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

1.14 Ground Lease means this Ground Lease of the Site to the Tenant from the -

Landlord, as amended from time to time.

1.15 Hazﬁrdous Substance shall havé the meaning set forth in the Comprehensive -
Environmental Response, Compensation and Liability Act of 1980, as amended as of the date of
this Ground Lease, 42 U.S.C. 9601(14), and in addition shail include, without limitation,
petroleum (including crude oil or any fraction thereof) and petro leuin products, asbestos,
asbestos-containing materials, polyéhlorinated biphenyls (“PCBs”), PCB-containing materials,
all haiardous substances identified in the California Health & Safety Code Sections 25316 and
25281(&), all chemicals listed pursuant to the California Health & Safety Code Section 25249.8,
and any substance deemed a hazardous substancé, hazardous material, hazardous waste, or
qontarﬂinaﬁt under Environmental La§v._ The foregoing definition shall not include substances

which occur nafurally on the Site,

1.16 HUD means the United States Dep’aﬁmeht of Housing and Urban Development, |
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- 1.17 Improvements mean all physical construction, including all struotures,‘ﬁxtures
and other improvements existing or to be constructed on the Site in accordance with the

-Landlord approved plans and specifications.
1.18  Initial Term is defined in Article 2(a),

1.19  Landlord means the Redeveiopment'Agency of the City and County of San

Francisco and its successors and assigns.

' 1.20 Lease Year means each calendar year during the term hereof, beginning on
Jamuary 1 and ending on December 3 1, provided that the “First Lease Year” shall commence on -
the Effective Date and continue through December 31% of that same calendar year. Furthermore,

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

1.21  Leasehold Estate means the estate held by the Tenant pursuant to and created by

this Ground Lease, includingTenant"s.fee title interest in the Improvementsf

1.22 Leasehold Mortgage means any mdrtgége, deed of trust, trust indenture, letter of
“credit or other securify instrument, including but not limited to the deeds of trust securing the
First Mortgage Lender, the subordinate mortgage loan in favor éf the Agency and any
subordinate rﬁortgage Joan funded through the Federal Home Loan Bank AHP program or any
other approved lender, which are part of the such loan documents, and any assigmﬁent of the
rents, issues and profits from the Site, or any portion thereof, which constitute a lien on the
Leasehold Estate created bjf this Ground Lease and have been épproved in writing by the
Landlord substantially in the form of Attachment 2,

‘123 Lender means any entity holding a Leasehold Mortgage.
1.24 Management Agent is defined in Article 9.02(a).
125 Management Plan is defined in Article 9.02(a).

1.26 Managing Partner means TURK & EDDY GP LLC, a California limited

liability company.

1.27 Market Rate Tenant means a household whose household income exceeds One
Hundred Twenty percent (120%) of AMI adjusted solely for household size but not for high cost

areas.
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1.28° Market Rate Unit means a BMR Unit, wh1ch 1s occupled and/or Jeased bya
Market Rate Tenant.

_1.2'9 Notice of Default is defined in Article 21.03 as to Landlord and in Article 21.06

as to Tenant.

1.30° Occupant means any person or entity anthorized by Tenant to occupy a

residential unit on the Site, or any portion thereof.
1.31  Premises mean the Site together with the Imprév.ements thereon.

.1.32  Project means the developr’neﬁt, consisting of 55 studio ﬁr;its at 249 Eddy Street
with approximately 30,185 gross square feet and the 22 studio units plus 5 one-bedroom units at
161-165 Eddy with approximately 17,400 gross square feet, and including two manager’s umits

-and other ancillary uses on the Site.

1.33  Project Expenses means: (a) all charges incurred by Tenant in the operation of
the Project including but not limited to: lease payments, utilities, real estate taxes and
assessments, and liability, fire and other hazard insurance premiums; (b) salaries, wages, and any |
other compensation due and payable to the employees or agents of Tenant who maintain, | ’
a&minister operate, or provide services in connection with the Project, including all withholding
taxes, insurance premlums Social Security payments and other payroll taxes or payments
required for such employees; (c) payments of required interest and pnnmpal on the first
~ Leasehold Mortgage; (d) all other expenses incurred by Tenant to cover routine operating and
service prd&ision costs of the Project, including maintenance and repair and other Agency
approved fees of any maﬁaging agent; () any extraordinary éxpenses as approved in advance in
writing by the Landlord; (f) required deposits to the Replacement Reserve, Operatiﬁg Reserve
and any other reserve account required by any Lender, subject to the Agency’s pric'»f written
approval; and (g) an asset management fee payable to Managmg Partner in the annual amount of

$15,000 which shall i increase at a rate of three percent (3 5%) per year.

1.34 Project Income means all revenue, income, receipts, and other consideration
actually received from leasing the Improvements and Project. Project Income shall include, but
not be limited to: all rents, fees and charges paid by tenants, or by rental subsidy payments

received for the dwelling units, deposits forfeited by tenants, ail cancellation fees, price index
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adj uétments and any other rental adjustments to leases or rental agreements; proceeds from
vending and laundry' roém machines; and the préceeds of business interruption or similar
i‘nsurancé. Project Income shall also include the fair market value of any goods or services
provided in consideration for the léasing or other use of any portion of the Site and Project.

'Proj ect Incomé shall not include tenants' 's'ec.urity deposits,A loan proceedé, éépﬁal contribﬁtioné or

similar advances, or interest on reserves.

1.35 Release means any spillage, leaking, pumping, pouring, emitting, emptying,
discharging injecting, cscaping, leaching, dumping, or disposing into the environment, ncludiig
the abandonment or discharging of barrels, containers, and other closed receptacles containing

any Hazardous Substance.
1.36  Right of First Refusal is defined in Article 16.03.

137 Sitq means the real properties located at 249 Eddy Street, Block 0339, Lot 154,
and 161-165 Turk Street, Block 0343, Lot 017 in San Francisco, California and is shown in the
Site Legal Description, Attachment]. C

1.38 ~ Subsequent Owner means any successor (including a Lender or an affiliate or
assignee of a Lender as applicable) to the Tenant’s interest in the Leasehold. Estate and the -
Improvements who acquires such interest as a result of a foreclosure, deed in liew of foreclosure,

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

1.39  Substantial Completion means the completion of the Improvements necessary to
receive a temporary certificate of occupancy and/or a complete sign-off on the job card for the

. Project from a}l applicable City agencies and department.

1.40 Substantial Completion Date means a complete sign-off on the job card for the
Project from all applicable City agencies and department on or before April 1, 2011,

1.41  Surplus Cash means the excess of Project Income over Project Expenses inA aﬂy

given Lease Year,

1.42  Tenant means Turk & Eddy Associates, L.P., a California limited parthers}ﬂp?
‘including any legal name change of the Tenant. Tenant’s principal address is 201 Eddy Street,

- San Francisco, California 94102, Attention: Managing Partner.

143 Term is defined in Article 2(c).

7 : Turk and Eddy Preservation Properties
Ground Lease

1486



1.44  Unit means and includes all BMR Units and Market Rate Units.

1.45 Vacate means and includes, without limitation, departure from a Unit at Athe
termination (whether at the end of a term or upon default) of the lease; abandonment of the Unit'
or sublease or assignment of the Unit (whether or not such sublease or assignment comphes with

the terms and conditions of the ]ease)
ART[CLE 2: Term

(2)  Initial Term. Theterm of this Ground Lease shall commence upon the Agreement
Date and shall end fifty-five (55) years from that date, unless terminated earlier pursuant to this

Ground Lease (“ “itial Term”).

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

obligations to the Agency cither at the time of giving of an Extension Notice, as described in
subparagraph (c) below, or on the last day of the term (the “Termination Date”), the Term of
this Ground Lease may be extended at the option of the Tenant for one forty-four (44) year
period as provided below (“Extended Term™). | - |

{0) " Notice of Extension. Not later than one hundred sighty (180) days prior to the
. Termination Date, the Tenant may notify the Agency in writing that it wishes to exercise its
‘option to extend' the term of this Ground Lease (an “Extension Notiee”). The extended term_
shall be for 44 years from the Termination Date, which option the Tenant may exercise only
once, for a total Grouﬁd Lease term of not to exceed ninety-nine (99) years. The term of this

Ground Lease shall be the Initial Term plus the extended term, if any (“Term”).

(d) Rent During Extended Term. Rent for any exte‘ndedlterm will be as set forth in
Atticle 4. ‘

(¢)  Right of First Refusal. If, following the term of this Ground Lease, or any

extensions of this Ground Lease, the Agency desires to sell its interest in the Site, the Tenant will
have the right of first refusal to negotiate for the purchase of the Site provided that the Tenant
agrees to maintain the Site as a very low income housing development for fifty (50) years from

the date of purchase.
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ARTICLE 3: Financing

Tenant shall submit to the Landlord evidence satisfactory to the Landlord that Tenant has
sufficient funds and commitments for construction and permanent financing, and/or such _other'
evidence of capacity to proceed with the rehabilitation of the Improvements in aceordance with
this Ground Lease as is acceptable to the Landlord. The Landlord hereby acknowledges recelpt

and sufficiency of such funds and financing commitments.

ARTICLE 4; Rent
4.01 Annual Rent

(_a)i ‘Tenant shall pay the Landlord Three Hundred Forty Thousand Dollars ($340,000)
per year for lease of the Site, consisting of Base Rent and Residual Rent, as defined in Articles
4.02 and 4.03 below, Withoﬁ offset of any kind and without neeessity of demand, notice or
invoice from the Landlord (together, “Annunal Rent”). "Annual Rent shall be.reset on the
seventeenth anniversary of the date of this Ground Lease and every fifteen (15) years thereafter,
and shall be equal fo ten percent (10%) of the appfaised fair market value of the Site as

determined by an MAI appraiser selected by and at the sole cost of the Landlord.

(®)  Ifthe parties cannot agree on Annual Rent; either party may invoke a neutral
tﬁird~pa:éty process to set the Annual Rent at fair market rent in accordance with the then-
prevailing practice for resolving similar rent aetermination disputés in San Francisco taking into
account the affordability restrictions contained iﬁ Article 8 or, in the event that there is no then-
prevailing practice, in eceordance with the rules of the American Arbitration Association.
Provided, however, that after the neutral third party process, Tenant (in its discretion with the
. ‘written eonsent of the holders of all Leaseheld Mortgages) terminate this Ground Lease in

accordance with the terms of this Ground Lease.
4.02 Base Rent,

- (a) “Base Rent”, means in any given Lease Year commencing with the year
' constrﬁction of the Project is complete as evidenced by a notice of Substantial Completion for all
of the residential units (“First Lease Payment Year”), FIFTEEN THOUSAND DOLLARS
($15,000). Base Rent shall be due and payable in arrears on January 31st of each Lease Year;

provided, however, Base Rent for the First Lease Payment Year shall be due on the J anuary 3 1
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of the following calendar year, and shall be equal to $15,000 times the number of days in the
First Lease Year, divided by 365; and provided, further, that in the event that the Tenant or any

Subsequentk Owner fails to quply with the provisions of Article 11.02, after notice and

applicable cure periods, Base Rent shall be increased to the full amount of Annual Rent.

(b)  Ifthe Project does not have sufflicient‘operating revenues to pay Base Rent in any
given Lease Year after the payment of all ordinary and necessary operating expenses, funding of
Landlord-approved reserves, and required debt service to the First Mortgage Lender and the
Landlord has received written notice from Tenant regarding its inability to pay Base Rent from
operating revenues, the unpaid aﬁount shall be deferred and all such deferred aniounts shall '
accrue without interest until paid (“Base Rent Accrual”). The Base Rent Accrual shall be due
and payable eaéh year from and to the extent operating revenue is available to make such
payments and, in any event, upon the earlier of sale of the Project or termination of this Ground
Lease. ' . '

()  There shall be a late payment penalty of two percent (2%) for each month or any
part thereof if Base Rent payment is delinquent. The Tenant may request in writing that the
Landlord waive such penalties by describing the reasons for Tenant’s failure to pay Base Rent
and Tenant’s proposed actions to insure that Base Rent will be paid in the future. The Landlord
may, in its sole discretion, Waive in writing all or a portion of such penalties if it finds that

Tenant’s failure to pay Base Rent was beyond Tenant’s control and that Tenant is diligently

pursuing reasonable solutions to such failure to 'pay.
4.03 Residual Rent

“Residual Rent” means, in any givén Lease Year, the Annual Rent less thé Base Rent.

* Residual Rent shall be due in arrears on April 15th of each Lease Year payable only to the extent
. of Surplus Cash as provided in Article 6.02(g) below, and any unpaid Residual Rent shall not
acerue. However, in the event that Surplus Cash is insufficient to pay the full amount of the
Residual Rent, Tenant shall certify to the Landlord in writing by April 15 that available Surplus
Cash is insufficient to pay Residual Rent and Tenant shall provide to Landlord any supporting

documentation reasonably requested by Landlord to allow Landlord to verify the msufficiency.
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4.04 Triple Net Lease

This Ground Lease is a triple net lease and the Tenant shall be responsible to pay all
costs, charges, taxes, inpositions and other obligations related thereto. If the Landlord pays any
such amounts after regso_nab!é notice is givento T enant that such amounts are due, whether to’
cure a default or otherwise protect its interests hereunder, the Landlord will be entitled to be
reimbursed by Tenant the full amount of such paymients as additional Basé Rent within thirty
(30) days of written demand by Landlord.” Failure to timély pay the additional Base Rent shall be
au Bveni of Defauii, '

ARTICLE 5: Landlord Covenants

The Landlord is duly created and validly existing in good standing under the law, and has” |
full right, power and authority to enter into and perform its obligations under this Ground Lease.
The Landlord is a public body; corporate and politic, duly created and validly existing in good -
standing under the law, and has full right, power and authority to enter into and perform its
obligations under this Ground Lease. The Landlord cov.enants and warrants that the. Tenant and
its tenants shall have, hold and enjoy, during the Term, peaceful, quiet and undisputed possession
of the Site leased without hindrance or molestation by or from anyone so long as the Tenant is

not in defaulf under this Ground Lease.
ARTICLE 6: Tenant Covenants .

Tenant covenants and agrees for itself, and its successors and assigns to or of the Sits, or

any part thereof, that:
6.01 = Limited Partnership /Authority

Tenantis a Cahforma limited partnership and has full rights, power and authonty to enter into

and perform its obhgatlons under this Ground Lease.
6.02 Use of Site and Rents

During the Term of this Ground Lease, Tenant and such successors and assigns shall

comply with the following requirements:
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'6.02(a)  Permitted Uses

Except as provided 1 Articles 28.06 and 28.07, Tenant shall devote the Site to,
exclusively and in accordance with, the uses specified in this Ground Lease, which are the only
uses permitted by this Ground Lease. '

6.02(b) Non-Discrimination

Tenant shall not discriminate against or segregate any person or group of persons on
account of race, color, creed, religion, ancestry, national oﬂgin; sex, gender identity, marital or
domestic partner status, sexual orientation or disability ¢including HIV or AIDS status) in the
sale, lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment of the Site or the
Improvements, or ény part thereof, nor shall Tenant itself establish or permit any such practice or

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

successor rent subsidy program.
6.02(c) Non-Disci’iminatory Advertising

All advertisi_ng (including signs) for sublease of the whole or any part of the Site shall
include the legend “Equal Housing Opportunity” in type or lettering of easily legible size and
design.

6.02(d)  Access for Disabled Persons

Comply with all applicable laws providing for accéss for persons with disabilities,
including, but not limited to, the Americans with Disabilities Act and Section 504 of the
Rehabilitation Act of 1973.

6.02(e)  Equal Opportunity Marketing Plan

Tenant shall submit a Fair Housing Marketing Plan to be épproved by the Agency. The

Fair Housing Marketing Plan must follow HUD Development Guidelines for such plans.
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6.02(f) Lead Based Paint

Tenant agrees 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 undergoing fedgrally assisted construction and

requﬁe the elimination of lead-based paint hazards.

6.02(g) Permitted Uses of Surplus Cash

Within onc hundred twonty (120) days of the eind of each Fiscal Year foliowing the
Substantial Completion Date, Tenant sﬁall apply all Project Income to pay all Project Expenses
in the order listed in the definition of Project Expenses, prior to the calculation of Surplu's Cash.
A;ny Project Income remaining after payment of Project Expenses _shall be deemed Surplus
Cash. If the Tenant is found by the Agency to be in compliance with all applicable brequirements
and agreements, Tenant shall use Surplus Cash to.make the following payments: First to Base -
Rent Accrual, if any, then one-third (1/3) of remaining Surplus Cash to Tenant as an incentive'
management fee in an amount not to exceed $500 pet unit per year, to.a maximum of $50,000
(“Incentive Management Fee”). The remaining two-thirds (2/3) of Surplus Cash,i together with
any additional Surplus Cash after payment of the Borrower’s Incentive Management Fee, shall
be allocated to the Agency. The Agency’s portion of Surplus Cash will be épplied first to -

Residual Rent and, if any Surplus Cash remains, to repayniént of the Agency Loan Amount,
6.03 Limdlord Deemed Beneficiary of Covenants

In amplification, and not in restriction, of the provisions of the preceding Articles, it is intended
'émd agreed that the Landlord shall be deémed beneficiary of the agreements and covenants .
~ provided in Article 6 for and in its own right and also for the purposes of protecting the interests
of the community and other parties, public or private; n whose favor or for whose benefit such’
4agr.eements and covenants havé been provided. - Such agreements and covenants shall run in ‘.
favor of the Landlord for the entire period during which such agreements and covenants shall be
in force and effect, without regard to whether thé Landlord has any time beén, remains, Or is an
owner of any land or interest therein to, or in favor of, which such agreements and covenants .
relate, The Landlord shall have the right, in the event of any breach of aﬁy‘such agreements or -
covenants, in each case, after notice and the expiration of cute periods, to exercise all the rights
and femedies and to maintain any actions at law or suits in equity or other proper proceedings to
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enforce the curing of such breach of covenants, to which it or any other beneficiaries of such

- agreements or covenants may be entitled.
.6.04 BMR Tenants Beneﬁcxarles of Affordabxhty Covenants

- 'Tenant declares and agrees that the BMR Tenants are the intended beneficiaries of the covenants
and restrictions set forth in Article 8, Affordability Restrictions, which enhance and increase their
enjoyment and use of the Project and the BMR Units.-

ARTICLE 7: Annual Income Computation And Certification

Forty-five days after recordation of aNoﬁoe of Completion by the Tenant for all residential
units, and on May 31st of each year thereafter, Tenant will furnish to the Landlord a list of all of
the names of the persons who are Occupants of the Improvements, the specific unit which each
person ncr'nples the household income of the Occupants of each unit, the household size an‘d the
rent being charged to the Occupants of each unit. If any state or federal agency requires an
income certification for Occupants of the Improvements containing the above-referenced
information, the Landlord agrees to accept such certification in lieu of Attachment 13 as meeting
the requirements of this Ground Lease. In addition to such initial and annual list and
certification, Tenant agrees to provide the same information and certification to the Landlord
regarding each Occupant of the Improvements not later than ten- (10) business days after such

Occupant commences occupancy.
ARTICLE 8: Affordability Restrictions
8.01 Affordability Levéls for BMR Units

(@)  This Project is 100% affordable and each unit (except 2 manager’s units) shall be
occup1ed and avallable for rental by BMR Tenants. The Tendnt shall. give first priority to
certificate of preference holders pursuant to the Agency’s Property Owner and Occupant
Preference Program also referred to as Property Owner and Occupant Preference Programs
attached as Attachment 11.  Any such certificate holder shall meet Tenant’s tenant selection
. requirements, including, but not limited to, eligibility under any rental subsidy contract to which

Tenant is a party.

()  When a BMR Unit is vacated, for any reason whatsoever, a BMR Unit shall be

rentedlor otherwise made available at the BMR Rent to another BMR Tenant.
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8.02 'Reqt Levels foxr BMR Units

The total charges for rent and utilities to each Qualified Tenant occupying a BMR Unit
shall not exceed the BMR Rent.

8.03- - Duration, Distribution and Compliance with Laws - -
(a)  The BMR Units shall be maintained for the entire Term of this Grourid Lease.

(b)  The operation of the BMR Units shall comply with all applicable federal and

8.04 = Market Rate Tenants

From the Effective Date and annually theréafter, the Tenant must certify ongoing
compliance with the income eligibility and rent affordability requirements in this Grouhd Lease.

' The initial income (i.é., income at the time of initial occupancy of BMR Unit) of a BMR Tenant

- shall not exceed 50% of AMI aﬁd sﬁbsequent income shall not exceed 120% of AML. If a BMR
Tenant becomes a Market Rate Tenant because its houschold income exceeds 120% of the AMI, "
then the Markét Rate Tenant must vacate the Unit within one hundred twenty (120) days unless:

© (1) the IRS pursuant to .IRS. Code Section 42 or other ﬁlndipg sources would prohibif.

his/her/their eviction based upon his/her/their status as Market Rate Tenants. Any future

vacancies in such units will be filled with BMR Ténants.
8.05 Annual Report

(@) On an annual basis, on or before February 15th of each Lease Year, Tenant shall

“submit a report (the “Annuﬁ]'Report”) which will include a census report and occupancy report
which shall set forth the vacancy rate for the Project during the Lease Year just ended (and more
frequently if requested by the Landlord). In addition, the Arnual Report shall: '(1) identify

“household name, household size, the income level of all occupants; (2) unit size; (3) move-in
dates; and (4) the amount of rent paid by each BMR Tenant. In addition to the Annual Report,
the Tenant shall provide all information reasonably requested by the Landlord so that the
Landlord can verify that each‘occﬁpant of an BMR Unit is a BMR Tenant and is payihg no more
than the BMR Rent as required under this G]jound Lease.
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(b)  The Aunual Report shall be based on information supplied by the BMR Tenant in
a certified statement on a form provided or approvéd by the Landlord. (See Income Computation

and Certification Form, attached as Attachment 13.)

8.06 _Excess Rent

In the event that and to the éxtent that the Tenant receives rents or other payments from
the operation of the BMR Units n excess of What Tenant is permitted to charge and receive
putsuant to this Ground Lease, after Thirty (30) day written notice by the Landlord to Tenant,
Tenant agreés and covenants to pay to the BMR Tenant the full amount of such excess .

immediately on demand by the Landlord.

ARTICLE 9: Project Management

Tenant shall operate the Project to provide clean, suitable and decent housing to the BMR
Tenants and other Occupants at the highest possible occupancy rate at all times during‘ the term
- of this Ground Lease. The Project will at all times be managed by an experienced, licensed
agent or operator with demonstrated ability to manage and operate the Project in a manner that

will provide decent, safe and sanitary housing to the BMR Tenants within the budget prowded
| and for the funds available.

9.02 Selection of Management Agent .

(@)  If desired by Tenant or requlred by Landlord, the Project shall be managed by an
expenenced manager (the “Management Agent”) reasonably acceptable to the Landlord, with
demonstrated ability to operate the Project in a manner that will provide decent, safe, and
sanitary housing, all pursuant to a management plan (the “Management Plan%’). The Tenant
shall submit its Manégement Plan for Landlord approval of the identity of any proposed
Management Agent. ' |

(b) . Tenant shall submit such additional information about the backgfound, experience
and financial condition of any proposed Management Agent as is reasonably necessary for the
Landlord to determine whether the proposed Management Agent meets the standard for a
qualified Management Agent set forth above. If the proposed Management Agent meets the

standard for a qualified Management Agent set forth above, and the Landlord agrees with the
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form of Management Plan, the Landlord shall approve the proposed Management Agent and
Management Plan by notification to Tenant in writing. Unless the proposed Management Agent

and/or Management Plan is/are disapproved by the Landlord within Thirty (30) days, they shall
.be deemed approved. If Tenant is fo manage the Site as improved, then the Management Plan
 shall be submitted when requested by the Landlord. Tenant’s féiﬂﬁé to comply with the
Management Plan, after the expiration of any apphcable cure penods, shall constitute a default

under th_lS Ground Lease.

{©) Landlord Liereby aceepis and approves TINDC as ihe current Management Agent

for the Project.
9,03 Annual Performance Review

Tenant shall cooperate with the Landlord in an annual review of the management practices. The |
purpose of each annual review will be to enable the Landlord to determine if the Project is being

operated and managed in accordance with the requirements and standards of this Ground Lease.
9.04 ~ Replacement of Management Agent

' (a)‘ If as a result of the annual review, the Landlord determines in its
reasonable judgment that the Project is not being operated and managed in accordance with any
of the requirements and standards of this Ground Lease, the Landlord may deliver written notice
to the Tenant of the need to replace the Mana gement Agent. Within Fifteen (15) days of receipt

by Tenant of such written notice, Landlord and Tenant shall meet in good faith to consider

methods for improving the operating status of the Project, including, without limitation,

replacement of the Management Agent.

- (b)  If, after such meeting, the Landlord elects to request the replacement of
the Management Agent, the Landlord shall so notify the Tenant in writing within Fifteen (15)
days following the meeting. The Tenant shall, subject to any contractual agreement, promptly
dlsmies the then Management.Agent, and shall appoint.as the Management Agent a person or
entity ineeting the standards for a Management Agent set forth ln this Article and approved by
the Landlord pursuant to this Article and acceptable to the First Leasehold Mortgage holder. If;.
after such a meeting, the Landlord and Tenant cannot agree on a replacement Management

Agent, the Tenant shall promptly dismiss the Management Agent and the Landlord shall
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designate three (3) replacement Management Agents that are acceptable to the Landlord and with
demonstrated ability to manage the Project, from which Tenant shall appoint the Management

. Agent.

(c).  Any contract for the operation or management of the Project entered into
by the Tenant shall provide that the contract can be terminated as set forth above. Failure to

remove the Management Agent in accordance with the provisions of this Article is an Event of
Default.

ARTICLE 10: Condition Of Site - "As Is"”

' Neither the Landlord, nor any employee, agent or representative of the Landlord 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 1ayvs or regulations, or any
other matter, affecting the ﬁse, value, occupancy or enjoyment of the Site other than as set forth
explicitly in this Ground Lease. The Tenant understands and agrees that notwithstanding any
such representation, warranty or covenant, expressed or implied which may or may not have

“been made; it being expressly understood that the Site is being leased in an "AS XS" condition

with respect to all matters.
ARTICLE 11: Improvements And Permitted Uses
11.01 Scope of Development and Schedule of i’e’rfofmance

Tenant agrees to undertake and complete all physical construction to the Improvements and on.
the Site, if any, as approved by the Landlord within the timeframe stated in the Schedule of

Performance.
11.02 Permitted Uses and Occupancy Restrictions

The permitted uses of the Project are limited to eighty (80) residential dwelling units, plus two
(2) manager’s units and common areas. Upon the completion of construction, one ﬁundred '
percent (100%) of the residential units, with the exception of the two (2) manager’s units, in the
Project shall be occupied or held vacant and available for rental by BMR Tenants except as
provided for in Article 8.04. |
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ARTICLE 12: Construction Of Improvements
12.01 General Requirements and 'RightsA of Landlord

(a).  Construction documents for.the construction of the Improvements by

- Tenant (the “Consttoctioh 'Documents”). shall be prepared by-a-person registered in and by the.
State of California to practice architecture and shall be in conformity with this Ground Lease,
including any limitations established in the Landlord’s approval of the schematic drawingg, if
any, proliminary consiiuction documents, and finai construction documents for the Premises, and
all applicable Federal, State and local laws and regulations. The architect shall use, as necessary,
members of associated design professions, including engineers and landscape architects. The
Construction Documents consist of the Project plans and spec1ﬁcatlons prepared by the architect,

each of which the Landlord has approved

(b)  The architect must provido: (1) an Architect’s Certificate (Accessibility |
for the Disabled) certifying that the Improvements have been designed in accordance with all '
applicable locol, state and federal laws and regulations relating to accessibility for the disabled;
(ii) an Architects Certification for Code Compliance cortifying that the Improvemcnts have been
rehabilitated in compliance with all applicable local building codos,; and (iii) an Architect’s
Certification that Construction Complies with Approved Construction Documents certifying that
the Improvements haVe been Irehabilitated in compliance with the Construotion Documents
approved by the Agency and/or the City. The architect certifications shall be substantlally in the
form of Exhibits Q,Rand S respectlvely '

12.02 Landlord Approvals and Limitation Thereof
The Construction Documents must be approved by the La‘ndlord in the manner set forth below:
12 02(a) Compliance with Ground Lease

The Landlord’s approval with respect to the Construc‘uon Documents is limited to determination
of their compliance with this Ground Lease, (“Redevelopment Requirements”). The
Construction Documents shall be subject to general architectural review and guidance by the

Landlord as part of this review and approval process.
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12.02(b) Landlord Does Not Approve Compliance with Construction
. Requirements :

“The Landlord’s approval is not directed to engineering or structural matters or compliance with
building codes and regulations, the Americans with Disabilities Act, or any other applicable
State or Federal-Jaw ielating to construction standards or requirements.

12.02(c) - Landlord Determination Final and Coneclusive

The Landlord’s determination respecting the compliance of the Construction Documents with
Redevelopment Requirements shall be final and conclusive (except that it makes no

determination and has no responsibility for the matters set forth in Article 12.02(b), above).
12.03 Construction to be in Compliance with Construction Documents and Law
12.03(a) Compliance with Landlord and City Approved Documents

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

~ Construction Documents.
" 12.03(b) - Compliance with Locall,-‘State and Federal Law

The construction shall be in strict compliance with all applicable local, State and Federal laws

and regulations.
12.04 Approval of Construction Documents by Landlord

Tenant shall submit and the Landlord shall approve or disapprove the Constfuction Documents
referred to in this Ground Lease within the times established by the Landlord. Failure by the .
Landlord either to approve or disapprové within the times established the Landlord shall entitle
Tenant to a day for day extension of time for completion of any Critical Activities delayed as a

direct result of Landlord’s failure to timely approve or disapprovc the Construction Documents.
12.05 - Disapproval of Construétion Documents by Landlord

If the Landlord disapproves the Construction Documents in whole or in part as not being in
compliance with the Redevelopment Requirements, Tenant shall submit néw ot corrected plans
which are in compliance within thirty (30) days after written notification to it of disapproval, and
the pfovision of Article 12.04 relating to approval, disapproval and re-submission of corrected

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

. therefore in the Schedule of Perfonnance attached to this Leasé. ’
12.06 Final Constr_uctidn Documents to be Approved _bybLandlor_gli 3

The Final Construction Documents, including all drawings, specifications-and other related
documents necessary for the construction of the Improvements in accordance with the

requirements of this Ground Lease must be approved by the Landlord.

12.07 Issuance of Building Permits

(a) - Tenant shall have the sole responsibility for obtaining all ﬁeci3ssa1y building
permits and shall make apbliéation for such permits directly to the City's Department of Building
Inspection, Tenant shall report permit status every thirty (30) days to the Landlord. Failure to

timely file and to diligently pursue issuance of permits shéll be a breach of this Ground Lease.

(b) The Tenant is advised that if the Project is in a Redevelopment Project Area then
the Central Permit Burean forwards all building permits to the Agency for Agency approval of
cdmpliaﬁce with Redevelopinent Requirementé. The Agency’s approval of compliance with
Redevelopment Requirements is limited and does not includé Atticle 12.02(b) matters. . Agency
evidences such compliance by signing the permit and returning thfa i)ermit to the Central Permit
Bureay for issuance directly to the Tenant. Approval of any intermediate permit, howéver, is ﬁot
approval of complia;nce with all Redevelopment Requirerhents necessary for a full and final

building permit.
12.08 Performance and Payment Bonds

Prior to cdmmencenient of rehabilitation of the Improvements, Tenant shall deliver to the
Landlord performance and payment bonds, each for the full value of the cost of construction of
the Improvements, which bonds shall name the Landlord as co-obligee, or such other completion

. security which is acceptable to the Landlord.
12.09 Landlord Approval of Changéé after Commencement of Construction

Once construction has commenced, the only Construction Document matters subject o further
review by the Landlord will be requests for any material changes in the Construction Documents

which affect matters previously approved by the Landlord. For purposes of determining
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materiality in the Construction Documents, any single change order of $10,000 or more in value
and any change order which causes the aggregate value of all change orders to exceed $100,000
shall be considered material and require the Landlord’s prior written approval unless waived in
writing by-the Landlord. Permission to mzikq such changes shall be requested by Tenant in
.w,riting directed .tb the Léndlo'rd; and if to Agenéj-/, Attention: 'Housing Program Manager:with a
copy to the Architecture Division Managér. The Landlord through its Deputy Executive Director
for Housing shall reply in writing giving approval or disapproval of the changes within ten (10) '
business days after receiving such request. If the request is disapproved, the reply must specify

3

the reasons for the disapproval.
- 12.10 Times for Construction

Tenant agrees for ifself, and its successors and éssigns to or of the Leasehold Estate or any part
thereof, that Tenant and such successors and assigns shall promptly begin and diligently
prosecute to completién the rehabilitation of the Improvements theféon, and that such
constructi@)n shall in any event commence and thereafter diligently continue and shall be
completed no later than the dates specified by Landlord in the Schedule of Performance, subject

to Force Majeure unless such dates are extended by the Landlord.
12.11° Force Majeure

For the purposes of any of the provisions of this Ground Lease, neii;her the Landlord nor Tenant,
as the case may be, shall be considered in breach or default of its obligations, nor shall there be
deemed a failure to satisfy any conditions with respect to the beginning aﬁdcompletion of
" construction of the irnprovements, or progress in Tespect thereto, in the event of enforced delay
in the performance of such obligations or ,satisfaction of such conditions, due to unforeseeable
causes beyond its control and without its fault or. negligence, including, but not restricfed to, acts
of God, or of the public enemy, acts of the Government, acts of the other 'party, fires, floods,
épidemics, quarantine restrictions, strikés, freight embargoes, genéral scarcity of materials and
unusually severe weather or delays of subcontractors due to such causes. It being the purposes
and intent of this provision that in the.event of the occurrence of any such enforced delay, the

time or times for the satisfaction of conditions to this Ground Lease including those with respect

to

Q

onstruction of the Improvements, shall be extended for the period of the enforced delay;

provided, however, that the party seeking the benefit of the provisions of this paragraph shall

22 Turk and Eddy Preservation Properties
’ Ground Lease -

1501



have notified the other party thereof in Wriﬁng of the cause or causes thereof within thirty (30)
days after the beginning of any such enforced delay and requested an extension for the period of

the enforced delay, and, provided further, that this par agraph shall not apply to, and nothing

* contained in this paragraph shall extend or shall be construed to extend, the time of performance
'of any of Tefiant's obhgauons to be performed prior to the commencement of constructlon nor
.shall the failure to timely perform pre-commencement of construction obligations extend or be
construed to extend Tenant's obligations to commence, prosecute and complete construction of

~ the Improvements in the mannet and at the times specified in this Ground T.ease.
12.12 Repbrts

Subsequent to commencement of construction of the Improvements and uﬁtil complietion,v Tenant
shall make a report in writing to the Landlord every‘thfee (3) months, in such detail as may
reasonably be required by the Landlord, as to the actual pro gress of the Tenant with respect to
such construction. During such period the work of the Tenant shall be subject to inspection by

representatives of the Landlord, at reasonable times and upen reasonable advance notice.
12:13 Access to Site

Tenant shall permit access to the Site to the Landlord and the City whenever and to the extent
necessary to carry out the purposes of the provisions of this Ground Lease, at reasonable times -

~ and upon reasonable advance notice._
12.14 Notice of Completion .

Promptly upon completion of the rehabilitation of the Improvements in accordance with the
provisions of this Ground Lease and the iesuance of a final certificate of occupancy for the
Project, Tenant shall submit to Lan_dloid for approval a Notice of Completion (“NOC?”), and
record such approvéd NOC in the San Francisco Recorder’s Office. Tenant shall provide
Landlord with a copy of the recorded NOC.

12.15 Completion of Improvements

In the event Lender or a successor thereto forecloses, obtains a deed in lieu of foreclosure or
otherwise takes control over the Project and undertakes construction of the Improvements (“New
Developer”): (a) such New Developer shall not be bound by the provisions of the Schedule of

Perforinance with respect to any deadlines for the completion of the Improvements but shall only
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~ be required to complete the Improvemeénts with due diligence and in eonformancewith anew
Schedule of Performance as agreed upon by'the New Developer and the Landlord; (b) such New

Developer shall only be required to complete the Improvements in acco'rdance with this Ground

Lease and all applicable building codes and ordinances, and the appmved Construction |

) Doeuments and (c) Landlord and New Developex shall negotmte in good faith such reasonable -

' amendments and reasonable modifications to Article 12 of this Lease as the parties mutually
determine to be reésonably necessary based upon the financial and construction conditions then

existing.
ARTICLE 13: Title to the Improvements

| Fee tltle to any Improvements shall be vested i in Tenant and shall remain vested in Tenant during
| the Term of this Ground Lease. Subject to the nghts of any Lenders and as further consideration
for the Landlord éntering into this Ground Lease, at the expiration or earlier termination of this
Ground Lease, fee title to all the Improvements shall vest in the Landlord without further action
of any party, without any obligation by the Landlord to pay any compensation therefore to
Tenant and without the necessity of a deed from Tenant to the Landlord. H0wever if the Tenant
exercises its Right of First Refusal pursuant to Article 16. 03 and purchases the Site then title to

the Improvements shall remain with Tenant.
. ARTICLE 14: Completion Of Improvements
14.01 Certificate of Completion - Issuance

Promptly after completion of the constructien of the Improvements in accordance with the
provisions of this Ground Lease, and upon the request of Tenant, the Landlord will furnish
Tenant with an appropriate instrument so certifying: Such certification by the Landlord shall be
a conclusive determination of satisfaction and termination of the egreements and covenants of
this Ground Lease with respect to the obligation of Tenant, and its successors and assigns, to
construct the Improvements in accordance with Landlord approved Final Construction
Documents (including any approved change orders) and the dates for the beginning 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 thlS Ground

Lease; provided further that such certification and such determination shall not eonst1tute

evidence of compliance with or satisfaction of any obligation of Tenant to any Lender, or any -
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insurer-of a mortgage, securing money loaned to finance the construction or any part thereof;

provided further, that Landlord issuance of any Certificate of Completion does not relieve Tenant
or aﬁy other person or entity from any and all City requirements or conditions to occupancy of

the Improvements, which requirements or conditions must be complied with separately.
'14.02 Certifications to be Recordable

All certifications provided for in this section shall be in such formAas will enable them to be

reéorded} with the Recorder of the City,
14.03 Certification of Completion - Non-Issuance Reasons

If the Landlord shall refuse or fail to provide any certification in accordance with the provisions - :
of Article 14.01, the Landlord shall provide Tenant with a written statement, within fifteen-(15)
days after written request by Tenant, indicating in adequate detail in what respects Tenant has"
failed to complete the construction of the Improx}ements in accordance with the provisions of this
Ground Lease or is otherwise in default hereunder and what measures or acts will be necessary,

~ in the opinion of the Landlord, for Tenant to take or perform in order to obtain such certification.

ARTICLE 15: Changes To The Improvements

H .

15.01 Post Completion Changes

The Landlord has a particular interest in the Site and in the nature and extent of the permitted

changes to the Improvements. Accordingly, it desires to and does hereby impose the following
particular controls on the Site and on the Impfovenients: during the Term of this Ground Lease,

| neither Tenant, nor any ’voh;.ntary or involuntary SUCCESSOr Ox assign, shall make or permit any

change in the Improvements, as “Change” is hereinafter defined, unless the express prior written

consent for any change shall have been requested in Wn'fciné from the Landlord and obtained,

and, if obtained, upon such tenhs and conditions as the Landlord may require. The Landlord

agrees not to yvithhold or delay its response to such a request unreasonably.
15.02 Definition of Change

“Change” as used in Article 15 means any alteration, modification, addition and/or substitution
of or to the Site, the Improvements, and/or the density of development which differs materially
from that which existed upon the completion of construction rehabilitation of the Improvements

in accordance with this Ground Lease, and shall include without lirnitation the exterior design,
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exterior matcnals and/or exterior color, For purposes of the foregoing, exterior shall mean and
include the. 1oof of the Improvements Changes shall not include repairs, mamtenance and

interior alterations in the normal course of operation of a multi-family housmg development.

15.03 Enforcement ,

The Landlord shall have any and all remedles in law or equity (mcludmg without limitation -
restrammg orders, injunctions and/or specific performance), Jud1c1a1 or administrative, to enforce
the provisions of Article 15, including without limitation any threatened breach thereof or any

actual breach or violation thereof.
ARTICLE 16: Assi'gnment,Sublease or Other
- 16.01 Assignment, Sublease or Other Conveyance by Tenant

Tenant may not sell, assign, convey, sublease, or transfer in any other mode or form all or any
part of its interest in this Ground Lease or in the Improvements or any portion thereof, other than
to Lender(s) or allow any person or entity to occupy or use all or any part of the Site, other than
leases to BMR Tenants in the ordinary course of business and, as applicable, commercial tenants
. or service prqv1ders nor may it contract or agree to do any of the same, without the prior written
approval of the Landlord, which approval shall not,be unreasonably withheld or delayed. Tenant
may sell, assign, convey, sublease or transfer its interests in this Ground Lease and in the
Improvements to Tenderloin Neighborhood Development Corporation or any affiliate of
Tenderloin Neighborhood Development Corporation or its successor in interest with prior thirty

(30) day written notice to the Landlord.
16.02 Assignment, Sublease or Other Conveyance by Landlord

The parties acknowledge tﬁat any sale, assignment, transfer or conveyance of all or any part of

the Landlord's interest in th‘c‘ Site, the Project, the Improvements, or this Ground ﬁeasé, is subject

to this Ground Lease. The Landlord will require that any purchaser, assignee or tranéferee

expressly assume all of the obligations of the Landlord under this-Ground Lease by a written

instrument recordable in the Official Récords of the C1ty This Ground Lease shall riot be

affected by any such sale, and Tenant shall attom to any such purchaser or a531gnee In the event
 that the Landlord intends to sell all or any part of the Site, the Landlord shall noufy Tenant of the

proposed terms of such sale not later than ninety (90) days before the anticipated close of
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escrow. Tenant shall have sixty (60) days from the giving of such notice to exercise a right of

first refusal to purchase the Site on the same terms and conditions of such proposed sale.

16.03 Tenant’s Right of First Refusal :

- If the Landlord desires to sell its interest in the Site,‘the Tenant will have the right of first reﬁlsal .

to negotiate for the purchase of the Site (“Right of First Refusal”), provided that the Tenant
agrees: (1) to pay the fair market value for the Site as established by an appraisal; and and (2) to

maintain the Site for rental to RMR 'T'Prmnfe for fifty ( <m ve f\"r\m the data o"pur""aw The

foregoing notwithstanding, Tenant’s Right of First Refusal shall not apply to a transfer of the
S1te by the La.ndlord to the City or any political subdivision of the C1ty

ARTICLE 17 Taxes

Tenant agrees to pay, or cause to be paid, when due to the proper anthority, any and all valid
taxes, aesessments and similar charges on the Site which become effecti've after the execution of
this Ground Lease, including all taxes levied or assessed on the possession, use or occupancy, as =

msungulshed from the ownership, of the Site. Tenant shall not permit any such taxes, charges or
' other assessments 1o become a defaulted lien on the Site or the Impmvements thereon, provided,

however, that in the event any such tax, assessment or similar charge is payable in 1nsta11ments

Tenant may make,.or cause to be made payment in mstallments and, provided further, that

Tenant may contest the legal validity or the amount of any tax, assessment or similar charge,
through such proceedings as Tenant considers necessary or appropriate, and Tenant may defer
the payment thereof so long as the validity or amount thereof shall be contested by Tenant in
'geod faith and without expense to the Landlord. In the event of any such contest; Tenant shall
hold harmless, defend and indemnify the Landlord against all loss, cost, expense or damage
resulting there from, and should Tenant be unsuccessful in any such contest, Tenan"t shall
forthwith pay, discharge, or cause to be paid or discharged, such tax, assessment ot other similar
charge. The Landlord shall furnish such information as Tenant shall reasonebly request in
connection with any such contest provided that such information is otherwise available to the

public.
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ARTICLE 18: Utilities

Tenant shall procure water and sewer service from the City and electricity, telephone, natural gas
and any other utility service from the City or utility companies providing such services, and shall

- pay all connection and use charges imposéd in connection with such services. As between the
Landlord and Tenant, Tenant shall be responsible for the installation and maintenance of all
facilities required in connection with such utility services to the extent not installed or

maintained by the City or the utility providing such service.
ARTICLE 19: Maintenance

Tenant, at all times during the Term hereof, shall maintain or cause to bé maintained the Project .
in good condition and repair to the reasonable satisfaction of the Landlord, including the exterior,
interior, substructure and foundation of the Improvements and all fixtures, equipment and
landscaping from time to time located on the Site or any part thereof. The Landlord shall not be
obligated to make any repairs, replacements or renewals of any kind, nature or description

whatsoever to the Site of any buildings or improvemeﬁts now or hereafter located thereon.
ARTICLE 20: Liens

' Teﬁant shall use ifs best efforts to keep the Site free from any liens arising out of any work

'A perfo;med'or matérials furnished for itself or its subtenants. In the event that Tenant éhall not
cause the same to be released of recofd or bonded arouﬁd within twenty (20) days following
written notice from the Landlord of the imposition of any such lien, the Landlord shall have, in
addition to all other remedies provided herein and by law, the right but not the obligation to

~ cause the same to be released by such means as it shall deem proper,.including payment of the
claim giving rise to such len. All sums paid by the Landlord for such purpdse, and all
reasonable expenses incurred by it in connection therewith, shall be payable to the Landlord by -

Tenant on demand; provided, however, Tenant shall have the right, upon posting of an adequate

bond or other security, to contest any such lien, and the Landlord shall not seek to satisfy or
diécharge any such lien unless Tenant has failed so to do within ten (10) days after the final
determination of the vélidity thereof. In the event of any such contest, Tenant shall hold
harmless, defend, and indemnify the Landlord against all loss, cost, expense or damage resulting

therefrom.
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ARTICLE 21: befault and Rerﬁ‘edies

. 21.01 Application of Remedies .
' The prbvisions of Article 21 shall govern the ﬁgrties’ remedies for breach of this Ground Lease. '
21.02  Breach by Landlord

- The occurrence of any one of the following events or circumstances shall constitute an event of
default (“Event of Default”) by Landlord under this Ground Lease: '

(a)  Landlord breaches or threatens to breach any material provision of this Ground

" Lease.
21.03 Notice to Landlord and Cure Perxod

()  Upon the occurrence of an, Bvent of Default by Landlord, the Tenant shall notify
Landlord in Wntmg of the Landlord’s purported breach and give Landlord Thirty (30) days from
receipt of such notice to cure such breach (“Notice of Default”). However, if the breach i not
reasonably susé@ptible to cure within a Thirty (30) day period, Landlord must begin to cure

within Thirty (30) days and thereafter diligently prosecute such cure to completion.

(b) Inthe event that Landlord does not cure within Thirty (30) days, or if the breach
is not reasonably susceptible to cﬁre within Thirty (30) days, begin to cute within Thirty (30)
days and thereafter dili gently prosecute such cure to cbmpletion, then, the Tenant shall have the
" remedies set forth in Article 21.04 below. |

21.04 Remedies of Tenant

For an Event of Default by Landlord which has not been cured duﬁng the applicable cure period,

Tenant 'shall have the following remediesf '

(2) Tenmination. Tenant, with the prior written consent of all Leasehold Mortgage
holders, shall have the right to terminate this Ground Lease upon Sixty (60) days written notice
to Landlord. ‘

(b)> Dim amages. Tenant may sue Landlord for compensatory damages suffered as A
direct result of Landlord’s breach, including 1easonable attorneys fees and cost pursuant to
Art1cle 47. However, under no circumstances shall Tenant be entitled to consequential or
exemplary damages from Landlord,
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(c) Injunctions and Specific Performance. Tenant shall have the right to institute

legal action for restraining orders, injunctions and/or specific performance of the terms of this
Ground Lease to the extent that such action is available at law or in equity with respect to such A
default.

(d) - Other Remedies. Squ ect to the limitations in subparagraphé (b) and (e), Tenant:
shall be entitled to exercise all other remedies permitted at law or in equity.

. (e) Nonliability of Landlord’s Members, Officials and Employees. No member,

' official or employee of Landlord shall be personally liabje to Tenant, or any sticcessor in interest,
for any default by Landlord or for any amount whioh may become diie to Tenant or any

 successor in interest under the terms of this Ground Lease. .
21.05 Breach by Tenant

The occurrence of any one of the following events or circumstances shall constitute an event of

default (“Event of Default™) by Tenant under this Ground Lease:

(a) Tenant fails to pay Rent, including any Reimbursables as additional rent when

due.
(b)  Tenant fails to comply with the Permitted Use of Sutplus Cash in Article 602(g).
(c). ‘Tenant fails to comply with the Affordability Restrictions set forth in Article 8.

(d)  Tenant voluntarily or involuntarily assigns, transfers or attempts to transfer or
assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, except as

pemitted by this Ground Lease.

(&) Tenant, or its successor in interest, fails to pay real estate taxes or asse'ssments on
the Improvements or any part thereof when due; or shall place thereon any encumbrance or lien
unauthorized by this Ground Lease, or shall suffer any levy or attachment to be ma&e, or any
+ material supplier’s or mechariic’s lien or any other unau&oﬁzed encumbrance or lien to attach,.
and such taxes or assessments shall not have been paid, or the encumbrance or lien rémoved or

discharged; provided, however, that Tenarit shall have the right to contest any tax or assessment

pursuant to Article 17, Taxes and Article 20, Liens, upon the posting of an adequate bond or

other securify, to contest any such lien or encumbrance. In the event of any such contest, Tenant
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shall protect, mdemnify and hold Landlord harmless agamst all losses and damages mcludlng

1easonable attorneys’ fees and costs resulting therefrom.

® Tenant shall be adJudlcated banl(rupt or 1nsolvent or shall make a Transfer in
defrand of cledltors or make an assignment for the benefit of creditors, or bring or have blought
against Tenant any action or proceeding of any kind under any provision of the Federal

Bankruptcy Act or under any other insolvency, bankruptcy or reorganization act.

(g)  Tenant breaches or threatens to hreach any material nrovision of this Ground

Lease.
21.06 Notice to Tenant and Cure Period

(a)' Upon the occurrence of an Evént of Default by Tenant, the Landlord shall notify
Tenant and Lender in writing of the Tenant’s purported breach and give Tenant Thirty (30) days
 from receipt of such notice to cure such breach (“Notice of Default”). HoWever, if the breach is
not reasonably susceptible to cure within a Thirty (30) day period, Tenant must bégin to cﬁré

within Thirty (30) days and thereafter diligently prosecute such cure to completion.

b) In the event that Tenant does not cure within Thirty (30) days, or if the breach is-
not reasonably susceptible to cure within Thirty (30) days, begin to cure within Thirty (30) days
and thereafter diligently prosecute such cure to completion, then, the Landlord shall haye the‘ .
remedies set forth in Article 21.07 below.

21.07 Remedies of Landlord

For an Event of Default by Tenant which has not been cured during the applicable cure period,

" Landlord shall have the following remedies:

(a)  Termination. Landlord shall have the right to terminate this Ground Lease upon

Sixty (60) days written notice to Tenant.

(b)  Damages. Landlord may sue Tenant for damages suffered as a direct result of

Tenant’s breach, including reasonable attorneys fees and cost pursuant fo Article 47.

(©) In'mﬁctions and Specific Performance. Landlord shall have the right to institute

~ legal action for restraining orders, injunctions and/or speciﬁc'perfonnaﬁce of the terms of this
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Ground Lease to the extent that such action is available at law or in equity with respect to such
default. '

(d)  Other Remedies. Subject to the limitations in subparagraph (e), Landlord shall be

_ entitled to exercise all other remedies permitted at law or in equity.

(e) Nonliability of Tenant's Members, Officials and Employees. No member, official

or employee of Tenant shall be personally liable to Landlord, or any successor in interest, for any
defaﬁlt by Tenant or for any amount which may become due to Landlord or any successor in
interest under the terms of this Ground Lease. The foregoing notwithstandiﬁg, thie nonliability
shall not apply to events of theft, misappropriation, embezzlement or fraud committed by

individuai(s)_.
21.08 Rights and Remedies Cumulative

Except with respect to rights and remedies expressly declared to be exclﬁsiw}e in this Ground
Lease, the rights and remedies of the parties to this Ground Lease, whether provided by law, in
equity or by this Ground Lease, shall be cumulative, and the exercise by either party of any one
~or more of such rights or remedies shall not preclude the exercise by such parties of any other or
further rights or remedies for the same ot any other default or breachbby the other party. No
waiver made by either party with reSpeet to the performance, or manner or time thereof, of any
obligation of the other party or any condition to its own obligation under this Ground Lease shall
be effective beyond the particular obligation of the other party or condition to its own obligation -
expreesly waived and to the extent thereof, or a waiver in respect to any other rights of the party

making the waiver or any other obligations of the other party.
ARTICLE 22: Damage and Destruction
22.01 Insured Casualty '

If the Improvements or any part thereof are damaged or destroyed by any cause covered by any
4 policy of i insurance required to be maintained by Tenant hereunder Tenant shall promptly
commence and diligently complete the restoration of the Improvements as nearly as possible to

the condition thereof prior to such damage or destruction; proV1ded however, that if more than

fifty percent (50%) of the Improvements are destroyed or are so damaged by fire or other

casualty and if the insurance proceeds do not provide at least nmety percent (90%) of the funds
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necessary to accomplish the restoration, Tenant, with the prior written consent of all Lenders,
may terminate this Ground Lease within fhirty (30) days after the later of (i) the date of such
damége or destruction, or (ii) the date on which Tenant is notified of the amount of insurance
“proceeds available for restoration. In the eyeht Tenant is required or elects to :qestc;re the
impfo?éménté all pgbceéds of any policy of insurance requiréd to be maintained by Tenant
under this Ground Lease shall be used by Tenant for that purpose and Tenant shall malke up from
its own funds or obtain addltlonal financing as reasonably approved by the Landlord any
deficiency between the amount of insurance proceeds available for the work of restoration and
the actual cost tﬁereof. In the.event Tenant elects to terminate this Ground Lease pursﬁant to its
right to do s0 under this Article 22.01, or elects not to restore the Improvements, the insurance

. proceeds shall be disbursed in the order set forth in Article 22.03 below.
22.02 Uninsured Casually

If: (i) more than .S 0% of the Improvements are damaged or destroyed and ten percent (10%) or
more of the cost of restoration is not within the scope of the insurance coveragé; and (i) in thé ,
reasonable opinion of Tenant, the undamaged portion of the Improvements cannot be completed
or operated on an economically feasiblé basis; and (ii1) there is not.available to Tenant any
feasible source of third party financing for restoration reasonably acceptable to Tenant; then'
' Teﬁant may, with the prior written consent of all Lenders, other than the Agency, terminate this -
iGround Lease upon ninety (90) days written notice to the Landlord. If it appears that the
provisions of this Article 22.02 rﬁay apply to a particular event of damage or destruction, Tenant
 shall notify the Landlord prompﬂy and not consent fo any settlement or adjustment of an
- insurance award without the Landlord’s‘written. approval, which approval shall not be
unreasonably withheld or delayed. In the event that Tenant terminates this Grouﬁd Lease
pursuant to this Article 22. 02, all insurance proceeds and damages payable by reason of the
casualty shall be divided among Landlord, Tenant and Lenders in accordance with the provisions
of Article 22.03. If Tenant does not have the right, or elects not to exercise the right, to
terminate this Ground Lease as a result of an uninsured casualty, Tenant shall promptly
commence and diligently complete the restoration of the Improvements as nearly as possible to
their condition prior to such damage or destruction in accordance with the provisions of Article

22,01, and shall Ee entitled to all available insurance proceeds.
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22.03 Distribution of the Insurance Proceeds

In the event of an election by Tenant to termmate and surrender as provided in elther Articles
22.01 or 22.02, the priority and manner for distribution of the proceeds of any insurance policy

reqmred to be mamtamed by Tenant hereunder shall be as follows:

(a) Fn st to the Lenders, in ordcr of their priority, to apply to any outstandmg loan

amounts in accordance with the terms their respective Leasehold Mortgages;

(b) Se_conci, to pay for the cost of removal of all debris from the Site or adjacent and
underlying property, and for the cost of any work or service required by any statute, law,
ordinance, rule, regulation or order of any federal, state or local government, or any agency or
official thereof, ‘for the protection of persons or property from any risk, or for the abatemeht of

" any nuisance, created by or arising from the casualty or the damage or destruction caused
theleby,

(c) Third, to compensate Landlord for any diniinution in the value (as of the date of .
the damage or destruction) of the Site as a raw development site caused by or arising from the

damage or destruction; and
(@  The remainder to Tenant.
22.04 Clean Up of Housing Site

In the event the Tenant terminates this Ground Lease pursuant to the provisions of Articles 22.01
or 22.02 and the proceeds of any insurance policy are insufﬁcient to pay the clean-up and other
costs descnbed i Article 22.03(b), Tenant shall have the obhgatlon fo pay the portion of such

costs not covered by the insurance proceeds.
ARTICLE 23: Damage to Persdn or Property; Hazardous Materjals; Indemnification
23.01 Damage to Person or Property ~General Indemnification

Landlord shall not in any event whatsoever be liable for any injury or damage to any person
happeﬁiﬁg on or about the Site, for any injury or damage to the Improvéments, or to any property |
of Tenant, or to any property of any other person, entity or association. on or about the Site,

unless arising from any gross negligence or willful misconduct of Landlord, or any of their

commissioners, officers, agents or employees. Tenant shall defend, hold harmless and indemnify
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the Landlord, the City and their respective commissioners, officers, agents, and employees; of
and from all ¢laims, loss, damage, injury, actions, causes of action and liability of every kind,
nature and description-directly or indirectly arising from its tenancy, its use of the Site, including
adjoining sidewalks and streets, and any of its operations activities thereon or cormected thereto;

provided, however, that Article 23 shall not be deemed or Qoﬁéfrﬁed to and shall not imposg‘ari-

obligation to indemnify and save harmless the Landlord, the City or any of their commissioners,
officers, agents or employees from any claim, loss, damage, liability or expense, of any nature
whatsoever, arising from or in any way related to or connected with-any wiliful misconduct or

gross negligence by the person or entity seeking such indemnity.
23.02 Hazardous Materials —Indeminification

(a) Tenant shall indemnify, defend, and hold the Landlord and the City, and their
respective commissioners, officers, agents and employees (individually, an “Indemnified Party”
and collectively, the “Indemnified Parties;’) harmless from and against any and ali losses, costs,
clajms; damages, liabilities, and causes of action of any nature whatsoever (including, without
limitation, the reasonable fees and disbursemeénts of counsel and engineering consultants)
incurred by or asserted against any Indemnified Party in connection with, arising out of, in
response to, or in any manner relating to violation of any Environmental Law, of any Releasé,
threatened Release and any condition of pollution, contamination or Hazardous Substance-

related nuisance on, under or from the Site.
b) | For p{lrposcs of this Article 23.02, the following definitions shall apply:

1 "Hazardous Substance" shall have the meaning set forth in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
as of the date of this Agreemcnt, 42 U.S.C. '9601(14), and in addition shall include, without
limitation, petroleum (including crude oil or-any fraction thereof) and petroleum products,
asbestos, asb.es,tos—contai.ﬁing materials, polychlorinated biphenyls ("PCBs"), PCB;oontaining
materiﬁls, all hazardous substances identified in the California Health & Safety Code Section :
25316 and Section 25281(d), all chemicals listed pursuant to the California Health & Safety
Code '25249.8, and any substance dgaeméd a hazardous substance, hazardous material, hazardous
waste, or contaminant under Environmental Law. The foregoing definition shall not include

substances which occur naturally on the Site.
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(i)  "Environmental Law" shall include afl federal, state and local laws,
regulations and ordinances governing hazardous waste, wastewater discharges, drinking water,
air emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use
or storage, and employee or commumty nght—to—know requirements related to the work bemg

p\,rformed under this Agreement

(i) "Release" shall mean any spillage, leaking; pumping, pouring, emitting, '
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the
environment, including the abandonment or dlschau ging of barrels, containers, and othe1 closed

receptacles containing any Hazardous Substance.
ARTICLE 24: Insurance and Fidelity Bond
24.01 Insurance
24.01 (a) Iﬁsurance Requirements for Tenanf

Dun'ﬁg the term of this Ground Lease, Tenent shall procure and maintain
insurance against claims for injuties to persons or damage to pfoperty which hlay arise from or in
connection with the performance of any work hereunder by t_he Tenant, its agents,
representati_ves, employees or subcontractors and the Tenant’s use and occupancy of the Site and

the Tmprovements.
24.01(b) Minimum Scope of Insurance |
Coverage shall be at least as broad as:.

¢9) Iﬁsurance Services Office Commercial General Liability coverage

(“occurrence” form CG 00 0) or other form approved by Agency’s Risk Manager.

2) Tnsurance Services Office form nimber CA 00 0 coveﬁng Automobile

Liability, code 1 “any auto.”

(3)  Workers' Compensation i insurance as requlred by the Labor Code of the

State of Cahforma and Employer’s Liability insurance.

4) Tenant shall require that all architectural and engineering professional

consultants for the Project have liability insurance covering negligent acts, errors and omissions.

Property Liability Insurance against all risks of direct physical loss to the Project.
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- 24.01(c) Minimaum Limits of Insurance
Coverage shall maintain limits no less than:

1) Génerél Liability: $2,000,000 combined single limit per occurrence for
bodily injury; personal injury and property damage. If Commercial General Liability Insyrance
or other form with a general aggregate limit shall apply separately to this project/location, the

general aggregate limit shall be twice the required occurrence limit.

2) Automobile Liability: $1,000,000 combined single limit per accident for

bodlly injury and property damage. .

(3) . Workers’ Compensation and Employer s Liability: Workers®
. Compensation limits as required by the Labor Code of the State of California and Employers
Liability limits of $1,000,000 for bodily injury by aocxdent and $1,000,000 per person and in the
annual aggregate for bodily injury by disease.

4 Profcssidnal Liability: $1,000,000 per occurrence during the course of
new construction or remodeling in excess of $100,000 covering all negligent acts, errors and
omissions m Tenant’s architectural and engineeting professional design services, Tenant shall
provide evidence of such required insurance for ten (10) years after completion of construction.

(5) Property Insurance:

(2) During the course of construction, builder’s risk insurance in

the Full Completed Value of the Project.

(b) Following completion of construction, casualty insurance in the -

Full replacgmeﬁt value of the Project with no coinsurance penalty provision.

' - (6)  Review of Minimum Limits: At no less than every five years during the
Term, Landlord through its Risk Manger may reasonably adjust the Minimum Limits of
‘coverage required in Article 24.01(b); after reviewing applicable insurance coverage of similar

projects in the area.
© 24.01(d) ' Deductibles and Self-Insured Retentions
Any deductibles or self-insured retentions must be declared to and approved by

Landlord’s Risk Manager. At the option of Landlord’s Risk Manager, either: the insurer shall

37 Turk and Eddy Préservation Properties
o Ground Lease

1516



reduce or eliminate such deductibles or self-insured retentions as respects the Landlord, its
officers, employees and volunteers; or the Tenant shall procure a bond guéranteemg'payment of

losses and related investigation, claim administration and defense expenses.

124.01(¢) Other Insurance Provisions

The policies are to éontain, or be endorsed to contain, the following brovisions:
1y General Liability and Automobile Llablhty Coverage

(&) The “San Francisco Redevelopment Agency, the City and County
of San Francisco and their respective officers, agents, employees and Commissioners”, are to be
covered as additional‘ insured as respects: liability érising out of activities performed byior on
behalf of the Tenant; products and completed operations of the Tenant, premises owned,
occupiéd or used by the Tenant; or automobiles owned, leased, hired or borrowed by the Tenant.
The coverage shall contain no special 11m1tat10ns on the scope of protectlon afforded to the
Landlord, the Clty and County of San Francisco and their respective officers, agents, employees

or Commissioners.

(b)  The Tenant's ihsurance coverage shall be primary insurance as
respects the Landlord, the City and County of San Francisco and their respective ofﬁc'ers,lagents,
employees and Commissioners. Any insurance or self-insurance maintained by the Landlord, the
City and County of San Ffanciscoand their respective officers, agents, gmployees or

Commissioners shall be excess of the Tenant's insurance and shall not contribute with it.

(¢)  Any failureto comply with reporting provisions of the policies
shall not affect coverage provided to the Landlord, the City and County of San Francisco and

the1r respectwe officers, agents, employees or Commissioners.

(d)  The Tenant's insurance shail apply sepa.rately to each insured
against whom claim is made or suit is brought, except with respect to the limits of the insurer's
Lability.

(2)  Workers' Compensation and Employers Liability Coverage: The insurer
shall agree to waive all rights of subrogation against the Landlord, the City and County of San

Francisco and their respec’uve officers, agents, employees and Commissioners fo1 losses ansmg

from work performed by the Tenant for the Landlord.
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(3)' All Cove1age Each insurance policy required by this clause shall be
endorsed to state that coverage shall not be suspended voided, canceled by either party, or
reduced in coverage or in limits, except after thirty (30) days' prior written notice has been given
to Landlord. | '

24.01 (i) Aceeéfabiliti' of Insurers
Insurance is to be placed with insurers w1th a Best's rating of no less than A:VII

or as otherwise approved by the T amﬂnrd S Rmk Manager

ARalf e

| 24.01(g) Verification of Coverage

Tenant shall fumisthandlord with ce;tiﬁcatee of insurance and with oﬁginal
endorsements effecting oo_Verege required by this clause at the commencement of this Ground
Lease and annually thereafter. The certificates and endorsements for each insurance policy are
to be signed by a person authorized by that insurer to bind coverage on its behalf.. Landl_ord
reserves through its Risk Manager the right to require complete, cert.iﬁed copies of all reqﬁired'

insurance policies, at any time.
24.01(h) Subcontractors

Tenant shall furnish separate certificates and endorsements for each subcontractor
and consultant. Ali coverage for subcontractors and consultants shall be subject to all of the

requirements stated herein unless otherwise approved by the Landlord’s Risk Manager.
ARTICLE 25: Compliance with Site-Related Legal Requirements
25.01 Compliance with Legal Requirements

Tenant shall at its cost and expeﬁse, promptly comply with all laws, statutes, ordinances and
govermnmental nﬂes, regulations or requirements now in force or which mey hereafter be in force,
with the requirements of any board of fire underwriters or other similar body now or hereafter
constituted, with any direction or occupancy certificate issued pursuant to any law by any public
- officer or officers, insofar as ahy thereof relates to or affects the condition, use or occupancy of
the Site. Tn the event Tenant contests any of the foregoing, Tenant shall not be obligated to
comply therewith to the extent that the application of the contested law, statute, ordinance, ule,

regulation or requirement 1s stayed by the operation of law or administrative or judicial order and
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Tenant indemnifies the Landlord against all loss, cost, expense or damage resulting from

noncompliance.
ARTICLE 26: Entry

The Landlord-and its authorized agents shall have the right at all reasoneble times during normal
business hours and after forty-eight (48) hours written notice to Tenant (except in the event of an
emergency when no written notice is required), to go on the Site for the purpose of inspecting the

same or for the purposé of posting notices of nonresponsibility or for pblice or fire protection.

ARTICLE 27: Mortgagé Financing
~ 27.01" No Encumbrances Except for Development Purposes

Notwithstanding any other provision of this Ground Lease and subject to the prior written
consent of the Landlord, in the form attached hereto as Attachment 2, which consent shall not be
unreasonably withheld or delayed, Leasehold Mortgages are permitted to be placed upon the
Leasehold Estate only for the purpose of securing loans of funds to be used for financing the
acquisition, de‘sign, construction‘, renovation or reconstruction of the Improvements and any
other expendifures reasonably necessary and approptiate to acquire, own, develop, constnict_,
renovate, or reconstruct the Improvements under this Ground Lease and in connection with the
operation of the Improvements, and costs and expenses incurréd or to be incurred by Tenant in

furtherance of the purposes of this Ground Lease.
27.02 Holder Not Obligated to Construg:t

The holder of any mortgage, deed of trﬁst or other security interest authorized by Article 27.01
(“Hblder” or “Lender”), including the successors or assigns of such Holder, is not obligated to
complete any construction of the Improvements or to guarantee such completion; nor shall any
covenant or any other provision of this Ground Lease be construed. so to OEligate such Holder.
However, in the event the Holder does undertake to complete or gnarantee the completion of the |
construction of the Improvements, subject to Article 28.06(b), nothing in this Ground Lease shall
be deemed or construed to permit or authorize any such Holder or its successors or assigns to
devote the Site or any portion thereof to any uses, or to construct any Improvements thereon,
other than those uses or Improvements authorized under this Gfound Lease subj ect to any

reasonable modifications in plans proposed by any Holder or its successors in interest proposed

40 - Turk and Eddy Preservation Properties
Ground Lease

1519



~ for the viability of the Project, subject to the approval of Landlord which approval shall not be’
unreasonably withheld. To the extent any Holder or its successors 1n interest wish to change
such uses or construct different improvements, subject to Article 28.06(b), that Holder or its

SUCCessors in 1nterest must obtam the Wntten consent of the Landlord
27.03 Fallure of Holder to Complete Constructxon

In any case where six months after assumption of obl;gatlons pursuant to Article 27. 02 above, a

Lender, having first exerciéed its 'optibn to complefe the construction, has not proceeded

diligently with completion of the construction, the Landlord shall be afforded the rights against
such Holder it would otheiwise have against Tenant under this Ground Lease for events or

| failures océurring after such assumption: provided, however, if Lender has proceeded diligently

with construction, the Schedule of Performance shall not apply to Lender if such Schedule of

Performance has been replaced by the new Schedule of Performance pursuant to Article 12.15 of

this Agréement, which new Schedule of Performance will apbiy to Lender
27.04 Default by Tenant and Landlord's Rights
27 04(a) Right of Landlord to Cure a Default or Breach by Tenant under a
Leasehold Mortgage
In the event of a default or breach by Tenant of its obligations under any
Leasehold Mortgage, and Tenant’s failure to tirhely commence or diligéﬁtly prosecute cure of
such default or breach, the Landlord may, at its op‘uon cure such breach or default at any time
prior to one hundred nineteen (119) days after the date on which the Lender files a notice of -
default. In such event, the Landlord shall be entitled to reimbursement from Tenant of all costs
and'expcnses reasonably incurred by the Landlord in curing the default or breach. The Landlord
shall also be entiﬁed to a lien upon the Leasehold Estate.or any portion thereof to the extent of
such costs and disbursements. Any suéh lien shall be subject to the lien of any then existing
| Leasehold Mortgage authorized by this Ground Lease, inéluding any lien contemplated because
of advances yet to be made. After ninety (90) days following the date of Lender filing a notice
of default, the Landlord shall also have the right to assign Tenant’s interest in the Ground Lease
. to another entity, subject to such Lender’s written consent, but which may be coﬁditioned,

among other things, upon the assumption by such other entity of all obligations of the Tenant

41 \ Turk and Eddy Preservation Properties |
Ground Lease

1520



under the Leasehold Mortgage; provided that Landlord shall not exercise this right during the

initial 15 year compliance period under Section 42 of the Internal Revenue Code.
27.04(b) Notice of Default to Landlord

Tenant shall use its best efforts-to require Lender to give the Landloerd prompt
written notice of any such default or breach and each Leasehold Mortgage shall so provide and

shall also contain the Landlord’s right to cure as above set forth.
27.05 Cost of Mbrtgage 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 their filing and recording, if required, and (iii) all taxes and charges payable

in connection with any Leaschold Mortgage.
ARTICLE 28: Protection of Lender
28.01 Notification to Landlord .

Promptly upon the creation of any Leasehold Mortgage and as a condition precedent to the
existence of any of the rights set forth in Article 28, each Lender shall give written notice to the
Landlord of the Lender's address and of the existence and nature of its Leasehold Mortgage.
Execution of Attachment 2 shall constitute Landlord’s acldlowlédgement of Lender’s having
given such notice as is required to obtain the rights and protections of a Lender under this
Ground Lease. The Landlord hereby aclcnongdgcs that the First Mortgage Lender and the

Landlord are deemed to have given such written Notice. -
128.02 Lender's Rights te Prevent Termination

Each Lender shall have the right, but not the obligation, at any time prior to‘ termination of this
Ground Lease and without payment of ény penalty other than the interest on npaid rent, to pay
all of the rents due hereunder, to effect any insurance, to pay any taxes and assessments, to make
any repairs and improx)ements, to do any otﬁer 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 prevent a termination of this
Ground Lease to the same effect as if the same had been made, done and performed by Tenant
instead of by Lender. |
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28.03 Lender's Rights When Tenant Defaults

(é) Should any event of default under this Ground Lease occur, and not be cured
Wlthln the applicable cure period, the Landlord shall not terminate this Ground Lease nor
exercise any other retedy hereunder unless it ﬁrst gives written notlce of such event of default

to Lender and:

(1) If such event of default is a failure to paya monetary obhgat1on of Tenant,
Lender shall have failed to cure such default within s1xtv (60) days from the date of written

notice from the Landlord to Lender; or

(ii) If such event of default is fiot a failure to pay a monetary obligatioﬁ of

- Tenant, Lender shall have failed, within éixty (60) days of receipf of said written notice, either
(a) to remedy such default; or'(b) to.obtain title to Tenant's interest in the Site in lieu of

. foreclosﬁc; or (c) to commence foreclosure or other appropriate proceedings in the nature
thereof (including the appoin&nent of a receiver) and thereafter diligently prosecute such
proceedings to completion, in which case such event of default shall be remedied or deemed

remedied in accordance with Article 28.04 below.

(b) . Allrights of the Landlord to terminate this Ground Lease as the result of the
ocpurrénce of any such event of default shall be subject to, and conditioned upon, the Landlord
ha'ving first given Lender written notice of such event of default and Lender having failed to
remedy such default or acquire Tenant's Leasehold Estate created hereby or commence A
~ foreclosure or other apﬁrop:iate proceedings iﬁ'the nature thereof as set forth in and within the

time specified by this Article 28.03.
28.04 Default Which Cannot be Remedied by Lender

Any event of default under this Ground Lease which i in the nature thereof cannot be remedied by
Lender shall be deemed to be remedied if (i) within sixty (60) days after receiving IlOthG from
the Landlord setting forth the nature of such event of default, or prior thereto, Lender shall have
acquired Tenant;s Leasehold Estate created hereby or shall have commenced foreclosure or other
appropriate proceedings in the nafure thereof, (ii) Lender shall diligently prosecute any such
proceedings to completion, (iit) 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
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Lease, and (iv) after gaining possession of the Improvements, Lender shall diligently proceed to
perform all other obligations of Tenant as and when the same are due in accordance with the

terms of this Ground Lease.
28.05 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 ény bankruptqy or insolvency proceeding involving
Tenant from commencing or prosecuting foreclosure or other appropriate proceedihgs in the
nature thereof, the times si)eciﬁed in Articles 28.03 and 28.04 above for commencing or
prosecuting such foreclosure or other proceedings shall be extended for the period of such
_prohibition. - If this Ground Lease is terminated or réjécted by Tenant in bankruptcy.or for any
éther reason, the Landlord agrees to enter info a new ground ‘Ieas;e with the,Lender. on the same

' terms set forth in this Ground Lease.
28.06 Lender’s Rights to Record, Foreclose and Assign
The Landlord hereby agrees with respect to any Leasehold Mottgage, that: -

«(a) . the Lender may cause the Leasehold'Mortgage to be recorded and enforced, and
upon foreclosure, the successful bidder at the foreclosure sale may retain the leasehold estate or
sell and assign the Leasehold Estate to an assignee from whom it may accept a purchase price
" (“Subsequent Owner™). The sale or assignment to the Subéequent'Owner shall be subject to the
written approval from Landlord, which approval shall not be unreasonably withheld, Thq

Subsequent Owner shall either elect to:

(i) maintain the use restrictions of Articles 6 and 8, if said Subsequent Owner is
controlled by a Califcnﬁa nonprofit public benefit corporation exempt ﬁtbrﬁ tax
under Section 501(c)(3) of the Internal Revenue Code such that the Proj ect
reéeives an exemption from state property taxes as provided under Section 214 of
 the California Revenue and Taxation Code and pay an annual rent using the same

or similar formula for Annual Rent under Article 4.01; or

(ii) refuse to maintain the use restrictions of Articles 6 and 8, and be subject to an
“annual rent as set forth in Article 28.07(b), wherein the existing BMR Tenants
have the right to remain in their Units and the Agency has the right to subsidize
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thé rent of aﬁy BMR Tenant by paying to the Subsequent Owner the difference
- between the BMR Rent and the rent charged by the Subsequent Owner.

(®) the Landlord shall mail or deliver to any Lt‘anderlwhiéh has an outstanding
A‘Legsehqld Mortgage a duplicate copy of all notices which the Landlord may from time to time

give to Tenant pursuant to this Ground Lease.

28.07 Ground Lease Rent After Lender Foréclosure or Assignment
‘From and after the time that the Subsequeni Owner acquires titie to the Leasehoid Estate, Annual
Rent shall be set as follows:

(a) Any accrued Annual Rent at the time of foreclosure shall be forgiven by the
Landlord, and shall not remain an obligation of the Lender, its assignee, or the Subsequen‘é ,
Owner., 'Subsequent to foreclosure, the Lender or its assigﬁee shall pay Annual Rent in '

. accordance with this Ground Lease.

(b)  If the Subsequent Owner exercises its rights under Article 28.06(a)(ii) to operate -
the Project without being subject to Articles 6 and 8, Annual Rent shall be set at the. then fair
market rental value taking into account any affordability restrictions agreéd to By the Subsequent
Owner, if any, and the Base Rent shall be increased to the new fair market rent and the

provisions of Article 6.02(g) shall be suspended; provided, ﬁowever, that the Landlord shall be

entitled to reduce Annual Rent by any dollar amount (but not below zero) in its sole discretion
and, in such case, the Subsequent Owner will reduce rent charged to BMR Tenants on a dollar
for dollar basis, with respect to sucﬁ aggregate units occupied by Very Low Income Households
as the Landlord and the Subsequent Owner shall agree. The fair market rental value shall be
determined by a jointly-commissioned appraisal (iﬁstructions prepated jointly by the Subsequent 4
Owner and the Landlord, with each party paying one half of the appraiser’s fee) that will include
a market land valuation, as Well'as a market land lease rent level. Absent a market land lease
rent determination, the Annual Rent will be set at an amount equal to ten percent (10%) of the
then appraised market land value. If the parties cannot agree on the joint appréisal instructions,
either parfy may invoke a neutral third-party process to sét the Annual Rent at fﬁir market rent in
accordance with the then-prevailing practice for resolving similar rent determination disputes in
San Francisco or, in the event that there is no then-prevailing practice, in accordance with the »

. rules of the American Arbitration Association.
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28.08 Permitted Uses Aftgr Lénder Foreclosure

Notwithstanding the above, in the event ofa foréclosure and transfer to a Subsequent Owner, the
Premises shall be operated in accordance with the uses specified in the building permit with all -

addenda, as approved by the Landlord and/or the City.
ARTICLE 29: Condemnation and Takings
© 29.01 Parties’ Rights and Obligations to be Governed by Agfeement .

If, duﬁng the tem.x‘ of this Ground Lease, there is any condémnation of all or any part of the Site
or any interest in the Leasehold Estate is taken by condemnatioﬁ, the rights and obligations of the

parties shall be determined pursuant to Article 29, subject to the rights of any Lender.
29.02 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.
29.03 Partial Taking

If any portion of the Site is taken by‘condemnatibn, this Ground Lease shall remain in effect,
excepi that Tenant may, with Lender’s written conseﬁt, elect to terminate this Ground Lease if, in
Tenant’s reasonable judgmeﬁt, the remaining portion of the Improvements is rendered unsuitable
for Tenant's Contiﬁued use of the Site. If Tcnaht elects to terminate this Ground Lease, Tenant
must exercise its right to terminate pursuant to this paragraph by giving ndtice to the Landlord
within thirty (30) days after the Landlord notifies Tenant of the nature and the extent of the
taking.- If Tenant elects to terminate this Ground Lease as provided in this Article 29.03, Tenant
also shall notify the Landlord of the‘date' of termination, which date shall not be earlier than
thirty (30) days not later than six (6) months after Tenant has notified the Landlord of its election
“to temminate; except that this Ground Lease shall terminate on the date the condemnor has the
right to possession of the Site if such date falls on a date before the date of termination as
designated by Tenant. If Tenant does not terminate this Ground Lease within such thirty (30

day notice period, this Ground Lease shall continue in full force and effect,
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29.04 Effect on Rent

If any portion of the Improvements is taken by condemnation and this Ground Lease remains in
full force and effect, then on the date of taking the rent shall be reduced by an amount that is in
the same ratio to the rent as the value of the area of the portion of the‘vl.mproverbhqnts taken bears

" to the total value of the Improvements immediately before the date of the taking.

29.05 Restoration of Improvements

If thore is a partial taking of the linprovemenis and this Ground Lease remains in full force and
effect pursuant to Article 29.03, Tenant may, subject to the terms of the Leasehold Mortgage of
the First Mortgage Lender, use the proceeds of the taking to accomplish all necessary restoration

to the Improvements.‘

Any compensation awarded, paid or received on a total or partial condemnation of the Site or

threat of condemnation of the Site shall belong to and be distributed in the following order:

(a) First, to pay the balarice due on any outétanding Leasehold Mortgages and other
outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts,

taxes, payroll accruals and lease residuals, to the extent pfoyided therein; and

®) Second, to the Tenant in an amount equal to the actual equity invested by the

Tenant.
29.07 Payment to Lenders

In the event the Improvements are subject to the lien of a Leasehold Mortgage on the date when
any compensation resulting from a condemnation or threatened condemmation is to be paid to

Tenant, such award shall be disposed of as provided in the Leasehold Mortgage.
ARTICLE 30: Estoppel Certificate

The Landlord or Tenant, as thé case may be, shall execute, acknowledge and deliver to the other ‘
and/or to Lender, promptly upon request, its certificate certifying (a) that this Ground Lease is
unmodified and in full force and effect (dr, if there have been modifications, that this Ground
Lease is in full force énd effect, as modified, and stating the modiﬁcafions), (b) the dates, if ariy,

to which rent has been paid; (c) whether there are then existing any charges, offsets or defenses
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against the enforcement by the Landlord or Tenant to be performed or observed and, if so,
specifying the same, and (d} whether there are then existing any defaults by Tenant or the
Landlord in the performance or observance by Tenant or the Landlord of any agreement,
covenant or condition hereof on tlﬁe part of Tenant or the Landlord to be performed or observed
and whethéf ahy notice has been given to Tenant or the Landlord of any default which has not

- been cured and, if so, specifying the same. |

ARTICLE 31: Quitclaim

Upon expiration or sooner‘termination of this Ground Lease, Tenant shall surrender the Site té
thé Landlord and, at the Landlord’s requesf, shall execute, acknowledge, and delive; to'the

. Landlord a good and sufficient quitclaim deed with respect to any interest of Tenant in the Site,

_ Title to the Improvements shall vest automatically in the Landlord as provided in Article 13

herein. ,
ARTICLE 32: Equal Opportunity

Tenaﬁt agrees to comply with the Nondiscrimination and Equal Benefits Policy and related

réquirements attached hereto as Attachment 4.
ARTICLE 33: Operational Rules for Certiﬁcate-Holder’s'Priority Program

Tenant agrees to comply with the requirements of the Agency’s Property Owner and 'Occupant

Preference Pro gram as set forth on Attachment 11.
" ARTICLE 34: Agency Prevalhng Wage Policy (Labor Standards)

Tenant agrees to comply with the reqﬁirements of the Agency’s Prevailing Wage Policy (Labor
Standards) as set forth on Attachment 7. '

ARTICLE 35; Agency Minimum Compensaﬁon And Health Care Actountability

Policies .

Tenant agrees that the Tenant and its subtenants, if any, will comply with the provisions of the
Agency's Minimum Compensation Policy (“MCP”) and Health Care Accountability Policy
(“HCAP”) (together, the "Policies") as set forth in Attachments 5 and 6 respectively.
Notwithstanding this requirement, the Agency recognizes that the Pfojecf:, which consists of

residential housing is not subject to the Policies.
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ARTICLE 36: Conflict of Interest

No commissioner, official, or employee of the Landlord shall have any personal or financial
in‘refest, direct or indirect, in this Ground Lease, nor shall any such commissioner, official, or
employee paItiv_c‘.ipate in any decision relating to this Ground Lease which affects his or her
personal interests or the intérésis of any corporation, palfnership, or association in which he or

she is directly or indirectly interested.
ARTICLE 37: No Personal Liability

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

Lease
ARTICLE 38: Energy Conservation

Subject to the avallablhty of funding, Tenant agrees that it will use its best efforts to maximize
provision of, and incorporation of; both energy conservation techrnques and systems and

improved waste-handling methodology in the construction of the Improvements.

- ARTICLE 39: Waiver

“The waiver by the Landlqrd or Tenant of any term, covenant, ggreenjent or condition herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, covenant, agreément or condition herein contained, nor shall any custom or practice which

. fnay grow up between the parties in the administration of the terms hereof be construed to waive
or o lessen thé right of the Landlord or Tenant to insist upon the performance by the other in
strict accordance with the said terms. The subsequent acceptance of rent of any other sum of
money hereunder by the Landlord shall not be deemed to be a waiver of any preceding breach by
Tenant of any term, covenant, agreément or condition of this Ground Lease, othef than the
failure of Tenant to pay the paﬂicﬁlar rent or other sum so accepted, regardless of the Landlord's

knoWledge of such preceding breach at the time of acceptance of such rent or other sum.
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AR’_I‘ICLE 4.0: Tenant Récords

Upon reasonable notice during normal business hours, and as often as the Landlord may deem
necessary, there shall b‘e made aveilable to the Landlord and its authorized repfesentatives for
exammatmn all recmds reports, data and 1nformatlon made or kept by Tenant regarding its
activities or operatxons on the Site. Nothing contamed herein shall entitle the Landlord to mspect
per_sonal histories of residents or lists of donors or supporters. To the extent that it is permitted .
by law to do so, the Laﬁdlord will respect the confidentiality requirements of Tenant in regard to .

the lists furnished by Tenant pursnant to Article 7 hereof, of the names of occupants of the Site,

ARTICLE 41: Notices And Consents

All notices, demands, consents or approvals which may be or are required to be given by e1ther
patty 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 Landlord as shall from time
to time be designated by the parties for the receipt of notices, or when deposited in the United
| States mail, certified, postage prepaid, or by express delivery service with a delivery receipt and
addressed: ;
to Tenant: Turk & Eddy Associates, L.P..
c/o Tenderloin Neighborhood Development Corporation
201 Eddy Street :

San Francisco, CA 94102
Attn: Managing Partner

Withacopyto: = Tenderloin Neighborhood Development Corporation
201 Eddy Street
San Francisco, CA 94102
Atin: Bxecutive Director

to Landlord: San Fran(nsoo Redevelopment Agency -
One South Van Ness Ave, 5 Floor
San Francisco, California 94103
Attn.: Executive Director
.or to such other address with respect to either party as that party may from time to time designate
by notice to the other given pursuant to the provisions-of this Article 41. Any notice given
pursuant to this Article 41 shall be effective on the date of delivery or the date delivery is refused

as shown on the delivery receipt.
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ARTICLE 42: Headings

Any titles of the several parts and sections of this Ground Lease are inserted for convenience of
reference only and shall be disregarded in construing or interpreting any of its provisions.

~ “Artiele”, "Paragraph" and "section” may be used interchangeably.
ARTICLE 43: Successors And Assigns

This Ground Lease shall be binding upon and inure to the benefit of the successors and assigns

o L1y 2 WG | B [ SEPTQUIPS | PIGWIL | | RURORpRpurs LB L . Y o N 1
of the Landlord and Tenant and where the torm "Tenant" or "Landiora” is used in this Ground

G ANT L  GRL

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

the Landldrd shall have no obligation under this'Ground Lease ;co, nor shall any benefit of this
Ground Lease accrue to, any unapproved successor or assign of Tenant where Landlord approval
6’f a successor or assign is required by this Ground Lease. At such time as Landlord sells the Site
to'any third party, Landlord shall require such third party to assume all of Landlord’s obligations
.hereunder arising on and after the transfer in writing for the benefit of Tenant and its successors

and assigns.

_ ARTICLE 44: Time
Time is of the essence in the enforcement of tﬁe terms and conditions of this Ground Lease.
ARTICLE 45: 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 46: Applicable Law

This Ground Lease shall be governed by and construed pursuant to the laws of the State of

California.
ARTICLE 47: 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.
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ARTICLE 48: Execution In Counterparts

This Ground Lease and any memorandum hereof may be executed in counterparts, each of which

shall be considered an originél, and all of which shall constitute one and the same instrument.
ARTICLE 49: Recordation Of Memorandum Of Ground Lease |

- This Ground Lease shall not bé recordéd, but a memorandum of this Ground Lease shall be
recorded. The parties shall execute the mefnorandum' in form and substance as required by a title
insurance company insuring Tenant's leasehold estate or the interest of any Leasehold
Mortgagee, and sufficient to give constructive notice of the Ground Lease to subsequent

purchasers and mortgagees.
ARTICLE 50: Complete Agreement

This Ground Lease represents the complete agreement between the parties as to the matters
described herein, and there are no oral understandings between the Tenant and the Landlord

affecting this Ground Lease not set forth herein. Thi; Ground Lease supersedes all previous
/11 |
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negotiations, arrangements, agreements and understandings between the Tenant and the Landlord

with respect to this Ground Lease of the Site.

IN WITNESS WHEREOF, the Tenant and the Landlord have executed this Ground
Lease as of the day and year first above written,
- TENANT:

TURK & EDDY ASSOCIATES, L.P,,
a California limited partnership

By: TURK & EDDY GP LLC,
a California limited liability company

By: TURK STREET, INC.
its sole member / manager .

We *Mé.

Donald S. Falk
It Executwe Director

'LANDLORD: APPROVED AS TO FORM::

REDEVELOPMENT AGENCY OF THE CITY
* AND COUNTY OF SAN FRANCISCO,
a public body corporate and politic

 By:

‘ ‘ ‘ "By: .
y Led : : dJep James B. Moralés 2 ?/f’d
Its: Peputy Executive Director ' Agency General Counsel
inance and Administration ’ ’ » '

Authorized by Agency Resolution No. 134-2009, adopted November 17, 2009
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it gertaiii véal property situated inthe €it aind- Eoiriity’ot §in FrariciscoyState of
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A muu)/ DU’ ﬁeL
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The latid referéd t s sitmated i m {hig County-of San’ Frau(usco -City-of Sari Franéisoo, Statéof
California; and s descnbed ag! f{)llows
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TTACHMENT 2 :
AGENCY CONSENT: OF SASEHOLD MORTGAGE

Dater

S "‘Franmsco Redcvelopmen( Ageney’
Aiin ‘Executive Director .
‘One South VianNess Avenie:
San:Eratioisco, CA 94103

e

RE 249 Bddy Street and 151-165 Turk: Street San Francxsco (EBASEHOLD.
MORTGAGE)

Deat’ Sn or Madam:

Pursuant«to Sacnon ?7701 of the 249 Eddy Street_and 161 1655 Tork: Street Groun( Leasa,_‘dated_‘

inortgag upon the; easehol estatero
Brovided ifi Srder for the Agency to provzde LR anse‘nt;:?

Lender

ieﬁséhold mortg?aga Wh he thie. Agency deeing: neces§a1y

Szﬁéﬁrély;i

Printed Nemesand Tatle:

Altachietits s ndigated

condmons i eet i .'d»"15141 6% Turk-S{reet Gf ovnci Leasa &ated

November 17,:2009;

San Fraiicises Reédevelopiiient Agency

Amy Lee
Deputy Pxeécutive Director
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Dol Busiioss A (OBAY:
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1Soiith Vzm N¢$s Fxﬁh Floor, $an I‘ Fa cssco CA 94103

Déclaration

a8, soonas possible..

’I%declarg“mﬁer'pen@iwf’-i?.e.‘;iixryA~unﬂ¢r.}the'-}’aws1"qf fhe State of Califéifa it the dbove i true andioprreet.

CSlgrawee : Date.

Pt Name

‘Comipany Name | Phiore

-Aftachment 5° . :

Minimurd Compaasition Policy Declaratian - Version /7oy . _ ik and Eddy Prestrvalion Propierties.
: Page L of2 :
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4 . ATTACHMENT ¢ '
HEALTH CAREACCOUNTABILITY POLICY (HCAPY DECLARATION

What:thiis fornd does 190t daji-assure the: Aggney now thit,
drti fleg. Scptunb 5, 2001 and ungi “f‘urd ¢

"ot iy iy
Departmentat; (415

j t it "‘l-Comp]iancc: Déjphitiedt; Sab:Fraliéisco. Rcdevelopmcm Agi:m:y, TS50t Vin-.
Fxfth FIom‘, San Franciseo, CAD4103;

Deél;irziii‘on‘

1 deglarg undexpenalty of perjury under e laws:of the State of Caljfornia that e above ts frué and cprroct:

.

Print Nage.

Attqohmeni 6 ‘ . Turk.and Eddy Preservation Properties:
Hcaithcarc Accountabllﬂy Pohcy- 1 ’
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Attachment and:thesegLabor Standéi‘ds drea part

112 All ,.,Cinft;*i‘s_‘ci( and Subcdntmcts shs}]i ctmtam e L'ibor Sfandarzlsh
Céhﬁﬁmﬁﬁﬁn by
(@
()
1endems Aware; af these Labor.Standardsj
L3 - Definitions;. The féllowin g{deﬁrﬁti‘bns shalliapply forpurposes of this Attachmerit::
(a) Sl . ! R R . . . 9
):
diities e_rfomis thiewor ,of a Laborex of Mechamc durmg at Ieaﬁt 20 pexcent
of g workwec}*
(14 Prevailing Wage: |
(d) All Laborers and Mechanics employt,d i the construction: of the
lmpromments will ‘be. pmd unconditionally and niot less ofien. than onee A’
Attachment 7 ' Turk and Eddy Preservation Propetties-
Preva:lmg Wage Provisions I v .
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Al Taborers and Mechanics- shall bé-paidihe wppropnate_'waga tate. and.
‘.’frmge bencﬁts‘;:'jf 1 fc -,.cl o1 .a. y ‘prf io;it-;

.w qu‘ ;s. per,fqnned . .'

- ®

‘Whetiever the ’wage xrate-presonbed’ ifl the‘Wage:De; ritiination for 8 class-»of

)

Corporatxon, assetsifor the meeung of obhga&ons under the plan or”pro gram
eferred to above:in subsection (b) of this' §11.4. The :interest :shall be
»accumulated and: shall b pid as detannmed by the Agency actmgxat_,:nts Bole:
discretion:

(d)  Regular contribuitions mads.or costs ineurred for'more than a Weel{ly petiod’

' (but noless; oftén than; :quarterly) inder pléns, finds, or Programs; whith:
cover the: pdrtxcular weekiy petiod; are deemad to- be constriictively: ridde.of
incurred during such:weekly period..

‘Atiachirient ‘ _ “Turk aind Eddy Preservation Properties
Pr cvmlm;: W age. Prowslons 2 ‘ : ‘ -
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(@) Anywxﬂmwmad i con
- ot local iitevine tax. ],av‘;(-g,

ma:mer as KO it
-advanced finds:

(o) Any garmshment, wiless it
- persenor cntxty) ‘orwhen: ¢ollusxon or. collaboratxon ex1sts

} (dy . Any oontmbution on bchaif of the employee to ﬁmds estabhshed by the

sstnifar payments ‘5'for th '-‘beneﬂt of :employees,
prov1ded however; that the: follomng standards.are:mets

1,

Z

such. consent:' 6t condi 1 either: fof obtammg or for thc
contination:of employment or »

b. :Provxded for m 4 bona ﬁde collectwe bargaimng-: goreemeni

v‘oommlssmn, dmdend orotherwise; a'nd

4. The deduction shall serve the, convenience and iitérest of the
- employes;

(&) Avydutiorized purchase of Uriited Stafes Saviigs Bouds for theemiployec.

Attachmem 7 I Turk and Eddy Preservation Fropertics.
Prevaﬂmg quc Provigions 3
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Taw.
16, Appmntmes and Tramees Apprentxces And trameea will be penhitted 16 wmk at:
Attachment.7 : © Turk and Eddy Pf@SﬁxWﬁbﬁPrcpgxxi;ég_
Prevailing: Wagc Provxbmns : 4

®

()

‘ag c‘c,mcm between the: me‘acwr An(l rebmsenmt es* OI ItS, emt)lovées:
providesforsuch: payment anid ﬁw deductons arenot offierwise: prOhlblted by‘-

~A31y VOJuntzmly autbonzed Tepaymeit: oi Ioansifiony of the purchase o shates:
fin.credit unions: orgamzed and operated in accordance-with Federal and State
credif upion: stamtes

Jny. conteibution volimtarily-attiorized by i employee:for the. Amancan.; :

‘Réd Cross, United: Way and siinar cliaritable-organizations..

Aty -payment. of regular union initiation fee:

including: fin nes or spemai assessments; provided.

mberslup dues, but ot |
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IEEXCEss: of 40 hours in: such workweek whlohever is: greater

11.8 Baﬂ‘:ﬁ(‘)l’is i Basi¢ ‘Rec.ortis“:

(a)

Pagirolis 2
‘Contiactor “dit
prcserved for:ape
empioy@d i the o
contam the name -8
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Attachinisit 7 »
Prévailing Wage Provisions S 6

’Improvcments bafore ¢6nstmction 'éommemes. 1t i Notie
‘Determination i ot so.pested or maintained, the: Agenc:y may do 805

d): Lmbﬂltv 16 Binployee for Unipaid Wages. The Cotitradto)

‘the jobs On Leqlest the: Ilmc:uﬁve Director ¢f" the Agency sha]l advise the
Contractor of the xdenﬁty of suich authorized represcntauves

ﬂwumimn&l Safety and. Haalth, ‘No Labérer or'M:clgamo shall be requued 16

work:in sunoundmgs ] under” wokag comhtions whmh are upsamtary, hazardou&
oy dangeroy
an& healih stand

s 1y '
Histiiited dngy proceedmg tmdei Of reIatmg to thése Labor Standards

jI’n&tmv of Iﬁptxca ta Emplovees A Wpy '.of ih;g Wage Dctmnmatlon ref;rred to' m

,:Vifol'éitfon}fan&.‘R‘emtéd'iésw

the: amployee for unpaxd wages, overfime:wages dnd benef ts inviol
thege Labor Statidards:

Turk dind Eddy Preservation Properties
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tam he. L.abor Standards as
ason.of any: failure
diby §11 8 ("Non— '

shall 'oo'ntmue to-withhold the m&smcysiﬁ il. the ‘digpn

either By agreement; .or-failing agreement, by: arbitr;

§Ta:

@

Agreement for: any violatiotis of thiess: Labor Standards unnl.such.-“i

“has been cured..
Aftachment7 , Turk and Eddy Preservation Properties
Prevailing Wage Provisions 7 ’ : :
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(e)  Genéral Remedies, Th addition to-all of the rights and remicdies-herein -
contained;, but stibject fo: arbi atxon -except . as: hereinafer- prov;dcd the:
Agency shail haveall rights'in law:0re to ghforcethese Labor Standards-

ing, but: fiot: limited toy a ‘prohibitory, or mandatory injhiictio

Provxded' 'howevex, the-stop. work remedy of the Agency; prov:ded Above in:

subbeotnon (b) and (o) s Hot Subject to.arbitrationi- = - .

1114 .Al‘bﬁr&tion .of‘msp.m:'es.,

@

®

" person or ent1ty not ma e‘ £ paxty. ¢t emand:for arbx : a’uoﬂ mayinfen)éﬂe:
asia party and in’ tum Ay name; any -Suchiy person srentity.as a; party

(©) The.zarbnratlon Shall'fitake-'pl_aoe.:s.m;:tha;Gx‘ty;ami'Go‘unt'y of San.Francisco:

(d) - Arbitation - may. be demanded by the Agency, the Developer or the!

Clonitractor.-
)
o
dcmsxon w1’chm 0. daysfrom appomtmem
Attachment 7 . A Tatk and Eddy Preservation Progerties

Prevailing Wagé Provisions: : g
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{2): Any paﬁy to the arbltranon whethex the;paxty partxoxpates in. the arbttratmn er}

: itireet- thxsv3()'day demsmn' r‘equltemen i
the parnes“to the arbltranon,, whéthier: they appear or; not, shall be bound by

1115

Attachiment7 ‘ . Turk and Eddy Preservation Properties
Prcvmlmg Wage:Pr Gvistons 9 '
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SANFRANCISCO REDEVELOPMENT AGENCY

NOTICE TO EMRLOYEES

FQUAL  Thecontragtor mustiakeequal opportunity o prowde
OPPORTUNITY emp}oyment opportt}mties Ao titiority Erouppersens

NON-DIS CRIMI~
NATION

: and wamen and shall“ ot:discrintiate on thie bagis:of
g ;. créed, disabﬂxty, ender; natisinl
Orig ,ni- race, 1el1g10n Or: sexual orientation,

PRE VAILING Couvshall not baxd lssstha the Wage rate: attached
WAGE: tothis:Notice for the kind of work-you perforii.

or- 40 a week; wfuchever is. greater

APPRENTICES Apprentlce 'rates apply only‘to{;emp] Gyees reg1stered,

PROPER PAY

orcall éonfract Comphancc Specxalist
Kimberly Wilson at; 415~’749—Z425

Attachimerit 7 4 Tutk ahd Eddy Préservation Properties
Rievailing Wage Provisions . 16 . :
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ATEACHMIENT &

* SMATL BOSINGSS ENTERPRISE AGREEMENT

“The companysor entzty c}\ccutmg fhis’ Smali Busmess Enterprise Agreement by-and thmugh 153
daly-aithorized representatxve, hereby agrees 10 usc good Taith efforts fo comply Wwith all of the:
,followmg

"ne spen .,.m': a mannm
3 ts:by oratthe;

TG APPLICATION This SBE. Program apphcs forall Agency~A';31Sted Commctors atid
'Contractors and thefr subconfractors Seekmg Agency assisted Contracts:

CONSTRUCTION: 0%
PROFESSIONALSERVICES  50%
:sr;xm%:;ﬂnm@ | 5%

, 2 o {othe geals set fortli abové iivSection HI‘.thele :
e"hmng;gcal for-are mects des1gneman ot xel'jprofessmnal Serviees consultants as’

isa
follows:.

1

Trainees ';Desian Professional I‘ees

B0l =GO Qo L ket O

actor(s)y with
Y be performed by
thc Agenoy~A831sted Contmctor m connecnon With the ori gmal construction of Hie sife and any:

SBE Agredrent Tk tnd Bddy Preservation Propériics
Altachment3 . .
' Page ) of 1

1551
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teniant improverents:on the sité performeci by:orat. thc: bclmst of thé: Agcncy~Assxsted
Con tmc(or

:co“py of” this"éBB'Agrecment

“ ’VIII DEF{NI’I‘IONS  Capitalized temls sof othermsc speclﬁcally deﬁned i
i 2 g . 3 & s I " K A .

pursuant to"Seotion ‘{II, s well as’ those persons and eni{iies 'Ixo‘ aie subJ ecl; {2 default award
provided thatall ofithe xeqmrements iniSection XILL. have Been met,

:tzmeans any agreement betwecn the Agency zmd a pcrson(s) ﬂtm artz;xershlp,

Contractor mans.any person(s) fitin, partnerslup, cm:por'mon3 of cc)mbmanon thereof
who. is x:xegotaanng or-hias éxecuted a Contract '

SBE:Agregmen : . . B Turk antd Eddy Presérvation.Properties
Athchmcnl 4

PageZof 1 ) )

. Versian 4{24/0%
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the geographmal boundancs of A ,,,e C:. y

Protect Area Smail Busmess Enterpnse

SBE. Agreemeiil: Turk and Eddy Presei-vation Properties
Altachiment 8

Page3 of 11

1553

Virsion 6/24/08



meﬁ’«tnlg:tozleanl abeufr C'GlltraCtingx.opPg rtumtws‘ Hat e

2 Request Lzst of SBES Request from the Agency 5 C‘ontract Comphance

determme \mth cefcamty whcther the enterpnses are mterested i peribrmmg sPec; ifi dfems.
imvalved T works : :

D qudxv':de Work ,Dmde, to: thet grmtest: extent feasxble, the contmct work mto

Contractor shall provxde SBES th i complete, adequata and ongom g 111fbnnatxon about tha. plans,;
specifications and: requxrements of censtructmn wmk servwe work and malenal supp Iy work

This. paragraph"does not xcqmre the:Agency-Assist
Anformation ‘¢of
, Contracter‘

§RES and 1o underidke every good Fhith effort o cnsure, that SBEs understand t‘he nature and the
" scope;of the work: :

K. Good Faith Negotiations, Negomw wn;h SHEsin: good; faﬂh and. demonstrate that
SBEs wers nof re}ected as unquahf edwithotit Sound yéasexs tased ofi & thorot gh investigation
of thelr capacities,

SBE Agreciment” Tirk siod Edily Preservalion Foperties
Atiaehrment3 o ' ;
Pared o1 . .

’ . Version 6/24/68
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G Bid. Shoppmg '

’”‘.""vi}bxted P Ohlbi’t ﬂle shoppmg of the‘ ids, Where tlie-Ag HCY‘

Eshoppmg ag‘drmaterial ’oreac ‘0 coniract

. Other: Assnstance ASstt SBEs i thelr efforts ta obtam bonds, hnes of credit and

-bond or msurance sténdalds of SBEs thcm requlred of other busmese enterpnses

X
SBEs:

Dalivery Sehediiling, Ptablish delivery scheffules which encourage paiticipation:of:

Agency shall count towards meeﬁng. g patticipation goal.

L i'Replacement of SBE. Ifdurmg the tenn of this SB'“Agrcement 1t becorm,s

or 6ther forms of compensaﬁoa, seleoﬁon for trammg, ncludmg apprenﬁoeshlp, Al PEOVIsc ‘
agy: servicesor. accommodatxons

SBE Agreermenit - Tirl ahd Eddy Preservation Properties .
Alfachrocat 8 )

Page:§al 11
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XL PROCESURES

As Noticeto. Agencv Thé Agency—Assxsted Contractorno' fontractor(s) shail pmwde
‘the: Age'my with:the, follcwmg mformatlon within 10 da,'s off awarding-a‘contractor f‘elet*tmg
subconsu}tant

1. the-nature of the contract .8 type andiscopeiof work:to be: perfonncd

2. thedollar amountofihe contract; o

3. the jratite, address, iicenses numbef, ‘gender and ethiiieity of the person 1o
whon the contiact wis: awarded* A’

4, SBE stati§ of cach subconi:ractor or: subconsultant

-documentatmn Wlth fespect toithe: good ‘faith efforts’ (“Submlssm i

A report:showingthe. responses _re;eotlons, ,proposals and blds (includmg
d. froim : the d?

assomatmm o develo‘p‘ i i ,'ny other agency whxch dlssemmatcs bld and contract
information fo.small busiress: enterprlses

- SBE Agreemen . Turkand Eddy Pregervation Proparties,

Attachmeat § i
Page of 11° )

" Nersion.6/24/08
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aqsocxatiOns and other agenc;es whfch assist: SBEs

5. Adescription oF fhe aséistance prowded SBE firms: relahve fo obta,mxng
and explaimng plans specxﬁcat;om and contract: reqmrements

:6"‘ A descfiptwn of:the assmtance prowded to SBEs thh rOSpect fo:bonding;.
lines of Gredit; stc..

A descnptxon of. efforts to'negotiate op4; statement of the reasons for hot

8 Adescriptionof iy divisions of wotlcundertaken to faeffitate SBE.
“participation. : ' T -

9., Documentanon of efforts undertaken to erOCUrdgs: subcontractors fo.obtdin
small business entclpnse parhmpatmn aba Jower ter,

t'which shows for each:private pr()]ec i, cach pubho proj eot

}5 . ntﬁg. ] ‘iSBEs.and the:

‘j;percentage of contf;ict dolfats awarded 1o ’nOﬁ*SBES

1f. . ‘Pocumentation of. any other efforts: undertaken to.encourage parhmpauorl
by srmall business enterpnses

A D.. Presumption of Good Faith Efforts. I o
Contractor(s) 2chinVes thie: Part1<:1p ation Gal fiot berequiréd 1o/ subpit Good: Faith Bffort
.decmnentatmn ' '

B ‘Walver: Ang BE fequ
a: spemﬁo requxrement is: not relevant io the partmular s1tuatmn at 1ssue that SBES ‘were, not
avaxlable, or: that-SBEs were charging:an-unreasonable: prices

.A gency—Ass1sted Contractor or- Contractor may: request albxtratxon pursuant to: Séctlon XII

SBE Agréerfient Turk anid Eddy Présenvation-Properfies
Altachrnent 8 '
’ Paged of 11
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(3» Aaentvilnve:.ugatmm W herathe Agemy»Asss;sted (Emni;ractor QrContractor makes:

e lbj et fothe- foither -revigions thereof. T
ofSan Fran¢igeo,.

wsthess: days; it whrch 1o
pames The Dematid for

e

(5% Partxes’ Partxcxpahml The: Agency andall pchOns ot lities who hava a
contractual re:latmnship affected by the- d1spute §hall'be-madesan. Arbitration: Paﬂy Any such
person of éntity not made an; Arbltranon Partyin the: Dcmarxd for Arbitrationmay.intery eng: a8 an
' Aibitration Party:andin ti may ndme atiy other such Person:-or entity 48 ‘an ATbit {

provided Wiowever, thal.th ‘Agency-Assisted Contractor ox Contractor made arinjtial tunely
Temand for Axbitration’ pu:suant t0'Section XILE, dbove. :

Di  Apency'Request fo: AAA Within: seven, (D) busmess days- aﬁer sexrvice of. aDemand
far: Arbztmtmn, fhe Agency shall tr;msmlt toAAA 3 copy of thie Dernand for Arbitration, the.
Notice.of Noﬂ~Quahﬁcat10n or Notice of Non-Gompliance,ad any written resporise thereto
fron the affested party: Stich matenal shillbe made part of theé arbiteation résord:

E.. Seiectmn cf Arbltx Ater. Oné arbltrator %hdll arbmate the ch%put@ The‘farbltrator
shall be selected ffom the panel:of arbitrators from AAA. by the partxes {o'the arbitration. in
accordance withtlie AAA rules: The parties shall'act-diligently inthis regard.. Ifthe: Arbitration
Pames fail to agreé on-an aibitrator within Seven (7) days from the rccelpt ofthe pancl ABA

SBE Agreemem . . ‘ '}uﬂs‘ #nd Bddy Preservation Properties:
Attachimen ¥ ’ : . )

Page8 of 11 e e
. Version 6/2440%
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agreement to rende] a decxsmn w1thm nety (9@) days from the arbltrat
diselosure requirementsisefforth i, California:Code: of Civil Procedire Sectis on 17 819,

accordance w1th Cotls of 'C1vxi Procedure .§'1283 05
M. Burden of Proof! “Theburdén of proof withirespectfo SBE stafusand/or: Good Falth
fs:shall, :‘on the Agency»Ass;sted Contraotor and/or C tractor The burden of proof as to

:1280 throﬁgh 1294 2, shall govem atf arbitration prooeedmgs

J,  Arbitration Remedies-and Sanctxons The atbifrator: may 1mpose only the remedies-
-4nd sandtions sef forti below:

: P! A :
‘non~comphance and/or to.brmg any non—comphantArbﬁratwn Party mto comphance

2 Req}ure any:Arblixanon Party f:o refram from entenng mto EW: centrawts

_ hereunder; the: arbmator mayaxmpose a monetary sanotmn not 1o exceed Fxﬁy Thousand Dollars
'($50 OOO OO) or, fen peroant (10 '

breaohmg party \ éjmonetagy sanouon sHall be. 1mposed pursuant tothis: paragraph for 1he fixst
willfill breach. of this SBE Agreement unless the: breaching party has-failed to cure after being

- provided notice dnd a reaionablé oppoitunity to cute.. MOnetary sanctions may be 1mposed for
SBE Agre¢ment:, o " TurkandEddy Preservation Propertics
Altachment 8 ‘ ; )

: Page 9ol 11
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nbsequant willful brec;ches by any: Axbitration’ Party whether Q;’ not the brefich Is subsequently-
: .cured; For puiposes of this’ Datagraph; ”wxlli‘ul Breach" isatrs o Knowing and fiteitional treach;

5. Dlrectfany‘Arbxtrat;on Parl'y‘lo.pmdu .aud pmwde ) the Agencyany. reaords?j
data Ot TEpoIts: swhich dfe nEcessary 1o detérmineif 4 violation hay' rourred and/or to- mofitor. the”
.- performance of anyrArbitration Party. S

Ko Axbitrator?s Decision,: “The arbitrator shall make hisiortier.award withifsc twenty
-,(20) days aﬂer 1he date that the hearmg Is compieted prom ded tha{t where & temporaxy restramm Y

oOmpetentgunsdmtaon; o

N O, Dxculpator\r;Clanse Agen(,y«Assi&ted Contractor or'Contractor (regardless of tmr):;f )

,ﬁudnmng, in i ng; submlmna and receli ncr 1ds and prop gals for the plannw g,
'».desmn and constrietion of the 1 mlprovem ents-and in determmmg thi times for ‘commeticement:
and cempletxon of the: planmng; deagn and:construchonand/or for prowdmg consultin 2,
professxonal or personal services,

:-SBE.Agréc«mcn( : . Tork-and Eddy Proséivation Properties

“Altdctimem §. : . . '

: Pige 100l 11 o .
Version 6124/08
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o OVe S‘a,.memls mle and GOI‘fect‘.'.m t

Slgnatire

“Date

Print Your Name

Title

Company Name and Phone Nurmber

‘SBE Agrécmiant
Attachment 8

Page 11 0011

- 1561
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ATTACHMENT 9

mcludmg those contamcd 12 ‘1‘=1Codé o‘f 'cheral Regulanons (“C‘I“ R") 60T, 4 60—4 2. dnd _
GO-4:3, :
A« :
i@r)§~=€91§$¢“~ff§sgﬁ.dd:
: - Swoitien . to perfor,
o -constmotxon work upon the S;te ata: Ievci at ieas consistent-with saxd goals'
B, Gols
2
3.
Sﬁr‘i'fFrﬁm:lScorrGSidéﬁts.
C. If & confhct anses achxevmg; the athmo and gender goa1s shalt tike precederce: -
‘ ‘discmnmatlon agamsf monty group or womem é)r othe:n e ) vk} e
Judmial standards- for sefting: employment goals A Judwxal f‘mdmg of
diserimination’ shali Tiot be.a prerequxs1to fo the establishmeént of new-goals, by the~
Attachmenty v “Turk and Eddy Preservation Properties
Construction. Workforee Policy 1 .
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Agericy, If the: Owiief
‘standards; the' Owher ') qy' cha !cnge 'thc goals elther throug,h arbatratxon nnder‘
-A’ftachment H oviin a; de novo court action.

. ‘Amendmcnts:.to ﬂwigoals shall lge pro'specuvc and go mto effecl 20 days aﬁer the

Admimstrat:o Appren aig :
Digpaitmient -of Industrial Relations, Division ef Apprcntxces}np Standards’
("DAS");

1Y, INCORPORATION, Whetever flis Ownet; ths geﬁeml cofttactor, any: prite
contractor, or any- suboontractor. at any tier subconiracts-a poriion of'ihe work o the Site.
nvolviig any constiuction trade, it shall set forth verbatiim and maké biriding odeach:

Atlachment ®: Turk and Bddy Preservation Propérties
Congtruction Workforce Policy -2 '
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subcontraetor whith hes -2 contract: “':rg éxdess’ of § O;QOO “the prof
‘Construction. Work: Foree Agreement 1noludmg the app]wable goaIs for mmonty ‘grotiy
;-jand fémale’ pamc1pat10n in-each {rade: ‘

isions of this

v QEQUAL OPP(}RTUNITY REOUIREMENTS
sgextensive asitie foliowing
1. - :Ensure and mamtam a Workmg envxronrnent frce of _harassment,
. oatractor’s ob iz mn' 10.
malntam such 3, workmg;emnronment W1t' aspemﬁc atfention given-fo:
2.
3.
A
5
Contractors employment needs especlally thdséﬁl,ded or appr @d by
Abtachrient9 © Tk and Bddy Préservation Properfiés.
- Canstruction Workforce Policy 3 T o
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7.,
termmailon orgthier- employmient-déci
' ‘these' 1tems Wlth on—slte supems,ory poxsonnel such as supenntendenfs :
%
10 ’EnéOura (o Apx ent :minonty and fermale erployées to fecriil, ottt

‘minort group persons and- women and, where. rcasonable, pmvide affer
§chool; sumimer aiid vacation employment to. inerity, and fémale youth
v both on‘the—;Sﬁe atd i m other argas of a: Comractor §work foree;:

. Vilidate -all fests: and o'rher selection. requirements where there. js- an
obhgatx': | to- do so uijder 41 CF R Part 60 3

/\:lrpdn:n'em 9 ' ‘Turk-and Eddy Preservation Properties
Construction Wark{oree Policy, 4
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'mventory and

V3 uatxon £ fmmonty and;

':;employees tor seek of to prépize: for, throug .approprxate trammg o such:
zopportumtws“

13.

i

15.
iperforman,}
obhganons

obhgation shall- tiot ber a.defense for the

V. ADDITIONAL PROVISIONS;

A,

B. A Gontrdctorshallxiot enter mto any §ubcontxact with-any pefson. o ficd' that the
Contractor knoWs ot:.shold have Known i is’ debarred from governmeht contiacts
pursuantto Executive Drder 11246

Attachmenty , ‘ . . Tk and Eddy Preservatiof Propertiés
Cohstfdctibh<WorkforcePolic:y‘i 5 : ) .
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VI, nocum:mmmrowmzmﬂcomg

A .Sllbm1331on gf cu:uﬁed pavrons fo. the

g | | p " '
fevel, protected class statis dnd 'domicilein acoardanc& with the :{ollowmg table:

gency; anh Contmctor shail subxmt:.

Tablefor Coding Crafts; Mirority Group Persotis;,

Wonien and Residents:on Certifisd Payrolls

I)ESCRIPTI()N

I ;,Bleotriman

. DESCRIPTI'ON B |

- :{Plumber, Pipe 01‘ Steamﬁtte! o | |

B ;Pmnter,' ?aperhanger, Taber

| Refi} gerahen

' ;S1gn‘- Instal]ef

"t‘.}

| Avning Tnstaller

B EDrapery Hanger

Low Voltage Elecmf!";ﬁ B

2 :‘Plaetcrer

3 | Towhoat Oper,ator—Mamne -

‘Bgingér .

Attachmem 9
Construction Workforce Policy

1567
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13 " Lather AR {' ) 34, z’TawboatDeckhand{nland
' ' Boatworker

T Gt o Dl By |5

: Z'Owne; JOperator, _-~Tmclr

TS ML Worker or Cabm&ﬁﬂakﬁr"‘ 138
; ‘ : ‘ :Eq pimicit

16 :“ﬁMﬂlwnght . o 37 ‘Upholsterer -

07 FReefer . L 3% 1 Tegmstex, Conétructmn

: 1% A:;PﬂeDnver 139 i Janitor

FCINE Surveyor/Operaﬁng Engmeer {40+ | Enviconmental Confrol System

26 (e u,eramxc )/Marble
_ .Funsher L

21 'Tile (Ceramic)Sette;r 89 SecurltyGuard T

"CODE | DESCRIPIION . [ .CODE.| . DESCRIPTION. .
D SanFranc 'od’Dbmmﬂed B |Blagk .

atino i C ,.,.‘f(_?au,c:gsmq!w}lﬂq : i
‘ _4_;.Asxaan 3°1ﬁ‘3 Islzmder W [ Woman,

9
| 1B
Pro;ect Area Remdent A American Tidiat
= e}
W

G Regiired records, For gach ertipfoyee; the Contrastor's paya:oﬂ OF smmlar reeord:
. shall contain the: “hatis, sddres  whietler, an employee: fivesiin the Prq[ect Area, :

- telepbone. numbers, construgtion frad l'assgﬁcanon, umon afﬁhatxon (if: any),A _

employec 1denttﬁaat1 Secuiity 4 e status’

! ' Ages pal i ~easily:
tinderstaridable.and retﬂevab]e formy howwer forthe; degree that. exwtmg records:
gatisfy this réquitétnesit; the: contrac%or shall nbt ba_,“ eduired £ Maintain Separate;
reobrds, ‘

D, Mwnm hiformiation,  The' report tequited by Section VIR shall e
accompamﬁd by, : A

T A Statemett: of anig problcms encountered by the: Eontiactorin pbtating
minority,female ot resident referrals from any unfon and

2, A statément of:the ressons why the Coniractor failed toriegt; the ‘sthnio
“and. gender em oyment goals {if the goals werk not met), the reasons why~
‘the contractor failed to.méet the: 50 percent San I‘rmmsco residency- goal.
(if that .goal W ot hﬁét)i;aiid:the;rea Why g ¢ 'c;tor Wis 1ot 1ble'
Ao petforii;any’ of the egtial Qppommlty sieps set forth in: Sectxon IV Al
though I5:(if any.of the steps weré not taken);

: Attachmum 9. o o Turk and Eddy Preservation Properties,
Constraction Workforce. Pohcy ' 7 .
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{Imncctmn of: records The: Comracmr shall make the 1ecords reqmred undex thw

‘ .the Genera} Qantractor 2§ reqmred

ﬁom the G” { ral Contractor or the ( shall conslder’but nét be- requlred t()‘

 fOREBIpITAn, Contracton

A

B
1 ,.n or the: ﬁndmgs and’
Compliaiics,.

made an ntuhal ‘txmeiy Demand for Arb:imtmn_bumuant 16 Sectionf'v B abovzﬂ :

D. Wgencv Request ta AAA, Wxthm sevan, (7) busmess days aﬁer semcc of a

made p'lrt of the. arbit:atlon“rcébrd

Attachrient 9 Tuik and Bddy PreSeivation Propérties’
Congfruttion " Work{ore Policy: 8
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B Selection of . .Arb;tx ator; One arbiteator shall:arbitrate the dl&puﬁ;e The-arbitrator
© o gball b g6 fed from, ,the pancl of arbxtrators irom AAA byl thc paﬁxes"io %he;

T AT s
Qa wavk G U Wl JOIIE

The atbitrafor shall' set the: date, tlme and plaoe fox the arbxtmnon heanng{s)
withit thé-preseribed time penods by’ giving notice by Hiand defivery i or firstioldss-
maﬂ to éachiAxt ltfatmn Party,

G ,D1§coxerg, Te-arbitration proceedmgs hereunder, discovery shall: e penmilt:d n
accordance with Code of£ Civil Broeedtire: §1283 05

H. .Bnrden_of Pioof.
'campliance: r 1l T
A proof astor alla:oiher alleged breaches by the‘ Owner slml I be o the Agency

I Califo tifa Law Appbem Exceptﬁwheré‘=eXpresslyf-stated o tha contrary m thxs

: Arbltrauon Act, ‘ode of le Procedure §§:1280;through 1994, 2, shall*govcni alt |
arbitration; proceedmgs

I
: e , déd; any e ; "mox‘ ‘(s) tbereof for
falifre of any party to Lhe arbl.tranon o comply‘wzth any 6f the Agency’s
Work Foroe pohcy r equu ements. ‘Contracts may e continued uporn-ihe
condifion that’d progran fof futiw comph ance 1s-dpproved By the Agency:
‘Attachment9 : ‘ . . Turk and Bddy Preservation Eropertics
" Construction Workforce Policy 9 . -
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A If any Arbxtratmn,Party JS found tg. bc m Wl Iﬁll breach of ltS obhgatmns

. Forée Agreement wniless the brcao ungvpa
«prowded notwe a:nd 2 reasonab

L.
M,
"N"

tl()l‘:- Party(aes) shaﬂ pay the

T (or 1exmburse thc Aﬂ‘)itt‘atxén..

o -y J N B g ' )
awarded fo. the: prevaﬂmg party if the arbumtox fmds {hat the. arbitralion action
Aftachment 9 ' - Tutk and Eddy Preservation Properties

Construction Work{oice Policy 10
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¥

8- inst] itigated; or defondcd in bad f4ith. Judgment-upoh- the- arbrtrator §
dcoasxon‘may b entered ifizany sourt of compctcznt Jurisdiction, :

I*‘Xculpatory Clause meu e’xprcssly Wawes aily aiid all clajrhs agam;t t;hc

Agency for. damageg dn:ect ‘or. md;recn ncludmg, WJthQut limlia’uon c)axms

and oonstructmn andfor for- “providing, ccmsultmg, ‘profesmnal or perscmaf
$¢rv1ces N . .

Severability.. The provisions of this, Constrigtion ‘Work Foree Agreéiient it
“deelaced o Hesgeparate and cherable The mvahdxty of an ¢laise, séntonce;
i ctron Wonk Fome'

cn cumstances;

Ai‘bxtratmx; Notncev B’Y e

PROVISIONTS VOLUNTARY

\w: HAVE" READ AND ﬁNDERSTAND THE 'FDREGQING AND AGREF '10?

"ARBITRATION GF I)ISPU ES" PRQViSIQN TO NEUTRAL ARBITRATION

Attachment 9

Agmcy , i TR Gwnep

Turk and Bddy Preservation Properties

Construction Workforce Policy 11
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Vil ;PRECONSTRUCTION MEETING:

A, Pnor to the zcommencement of constructzon, tha ge:ncral contractor, any. pnme'

on work force:
g in meetmg ihe.

'the State of Califoritiathat; the'

Work rorce pamclp ';gpals Idéclare nndcr penalty of‘ perjury findér the ta
above statement'is true:dnd corregt;

Date.

Coripany Name and Phone: Number

 Attahment 9 Turk axid Eddy-Preservation Propértics
Cotistruction Workforee: Policy. ‘12 ' ' ‘
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EXHIBIT U
PERMANENT WORK. FORCE AGRI}EME\YI’

1. ‘PURPOSE Tha pliposes of the -Agency and the QWner m entermg mto thxs Permanem
C - Work Force Agre&menilaxe to posure; - - - ,

Ax that mmomy gmup persons. zind Wwoneh. aie provxded equal oppommxty for arid:
are Hot dlssnmxnated agamst in- employment i the Owner's permanents work:; '

forca that oc@uprcs.th {mprovéments. on. th Site. covered by the OPA and inithe

1.

Fooit

Campliarice Deprnentshall deteiiné ifsichs tenanthws %
efforts:

G A ténant With, 1ess than, ) f!employees shial] sublmt to'thie Agency the fepoits
required by Section. VII‘o 1ot Tafer thati 60-days- after it opens for’ busxness and annuaﬁy

thereafter.
NI GOALSAND OBIECTIVES:

" Al The Owner and-each fenant shall:

1. make good faith efforts to achieve in each job. category in its permanent
Attachment 10 . ' Turk-and Bddy Preservation Properties
‘Pernifanent, Workforee Agreement 1
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work fofce at: the Slte an ethiite "and ‘gender- mxx that réﬂects the:
composmon of the fan work foxcc ~ the: Clty -and County of
.S SCH 3 dre 1o eived ag niflekible qliot
but rathét as by ectives. 1o be: pursued.;by-. the mobilization:of available
 xesources and by good faith eiforts fo. fulﬁll the rcspectlve: cqual'
‘~_opportunzty plangs R :

:make gooci falth efforts to ;:mploy 50 perqent of 1ts wcrk force af: the Slte,

- IVL
1.
procedur ! /
_women and San Franmsco res1dents do not recewe a dlsproportlonate
share of the part tinigwork;
3. Anagreement that ot ‘more than: 19 percent of the positions in any job
, catégory will be filléd by persons transfeited from:other-facilitiés 0perated
- Attachment 10 Tukanid Bddy Preservation Propérties
“Permanent Workforce, Agreement o 2
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by thc Ownc;;? wnthout thc puior appmval of- the A my The Agency,

‘Y’, ' ,‘ ‘nhwﬂw & TIA T AWWIS“UTES

A

Axbiteation; unless otherwme?
ltratxonsmll onl{aii.at:a:

Demand for A1b1trat10h ﬁlﬁ Owner shiall be deamed o havc acoeptedf:
v the- i inding. of N(m~Qua1 fication. or. ‘the fi ndingy aud
' reoommend aticms contamad in the ‘Nétice of. Non~Comphance<.

CL Partxea P'!rticipatlon ‘The Agem;y -zmd. allﬂ;pexsons or entltxes.'that Havie i

‘made il imﬁal ‘tlrixely Demané for Arbﬁratxon plisuant to Sectmn Vi B : above

Dy Agency’ Request b AAA. Withtiy §even-(7) bistness: days after: setvicg: of &
‘Demanid for Arbitration, te-Agency:shall itansmitto AAA a-copyiot the Derand
for Aubitration; the Notice ‘of Non-Qualifieation - or, Notice- of, ‘Now-Compliance,
‘aid anty Wi redporise tHefeto fioin the affected pardy.. Such sridterial, shall be:

nadé.pait of the arbitration récord.

B Selection:vf Avbifrator. One arblirator shall-arbiteate fhie. disputes, The arb;traior; ,
shall be selocted from - the. parel of arbitrators fromi AAA by'ily o the
arbitratiof i dccoidanicg thh the AAA tules. The paities shall: aotjdﬂagently m

Atlachment 10 Turk-and Eddy-Preservation Properties
Permanent Workforce Agreement 3 , '
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Attachment 1)

thls I’ngld if the Arbltratmn Partxes f'nl to agree ongn arb;tramr wﬁhm swen‘(’?).

il ‘tc» each. Arbitranon»Party

T Orderspecific, :reasonable acﬁons fmd pl‘OGL,dierS, in the f01m ofa

Discovery, In aibitration:proceedings hierewnder;.discovery shall be pemmtted in
accoxdance With Code of Civil Procedure §1283 0s.

‘Aibiﬁ‘ atzon Act, Code of le Procedureffﬁ 1280 tht*éugh 129%; 2, shall govem all
aibitration procesdings.

Axbxtranon Remedies il Savetions,  The arbitraior midy 1mpose only the:
remcdxes and ganctioris sétfortht below: .

'Work Force pohc qmremems Comracts may be cont' "ued upon the:
cotidition that- aprograim for futurg comphance is approved by the Agency:

Turk and Eddy Preservation Properties

Permatieiit Workforoé Agreehient 4
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4. Iy Arbm‘atxon Party is formd ta be willftl bieach of: ity Obh gations:
' _hawunder, the adn trator may imposc a monetary Sﬁanl‘IQn notd g,a;c;q;:d

50

rccords, data ot repons wbxch ar slele
.ocourred, and/or to:monitor theip

A nat latar than itwcnty~f¢ur (: )' hours-after: the earmg o1 the motlon'; 'The'
arbifrator shall send the decision by certified or: reg1stered mail 10 cacl Arbxt;ranon‘
Party: . :

I ?efaqlt?Award N Requlrement io Seek an. Grder Combelhng» Arbltratlon;a

M. Arbiteator, Tiagks Power to- Modify, Except: as ofherwise: provided, the'
) arbxirator WL t«o,»-ad..d.: to;.: sub‘tra.c ﬁcm-,-,.'disrc ard {:np.d <

decxsaon of the' arbxtrator ssued hcmunﬁer shail...be ﬁnal and”bmdmg upon all
Arbur hqn Parnes The non*pre\mﬂmg Arbxtratxon Party(les) shall pay the‘

Parties' that 'xd‘vanced such arbxtmtmn fces and msts) Fach A.:bltrataon Pdrty:
shall pay if§ own’ attomeys fees, provided, howeyer; {fiat attomeys fées. 1hay be.

Attachinent 10 . Tk and Edc_iy‘Prescrvatlon Propeities
Permanent-Workforoe A greénient 5 : -
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‘awarded fo. the prevalhngf paity if: the: arbitrator finds that. the arbitration action |
_was. Al efenided in bad: faxth, Tidgmentupon th Mjrbltrator &
-decxsmn may be. entered m any- court of: competent Junsdlcnon

IExmlpatorv CIause Owncr exprees]y waives. any and. all ‘claitns againstithe
‘ _.Agency fm | 'dlreot mcludmg, wﬁ;th tzlimﬁatxon c]anns:-

‘and O jtfuctwn and/m for provxdmg consuitmg, professmnal oF personal‘
gervices:

Mﬂl_fx The: prowsions of thls Pennanent Work ";:Force Agreement aref
declared to be ’ S

VL ) PROCEDURE “YOUR AGREEMENT TO. Tms ‘ARBITRATION:.
PROVISIONIS VOLUNTARY:

WE HAVE {READ AND UNDERSTANI) THE FOREGOING AND.AGREE "TO
SUBMIT DISPUTES ARISING. OUT ‘OF THE MATTERS INCLUDED IN THE
MARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.

Ag@ncy . . e Owne;;

Attachment 10: ' ‘ ' - Tutkand Eddy ?rcservatiqn"ﬂdpertigsz
Permanent Workforce A gréement 6 ‘ : ‘
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VI . REPORTS,

A The Owneand sach tenapt shiall. prepare; forats. Sité work foree; reports for.eath
: . )ob balegoiy, which. shiow by:race; gender, xesmence ‘and; Wheré requlred by thig:
Agonoy, by ransfer/monstransfer and referral source:’ -

1. Clirrent workforce: camposﬁmn'
2 apphcams,
3, jobioffars:

hirgy -

rejectionsy

Fl
S
6. pendingapplicationsy
7 promotisiis and-detotiotisiiand
8

eriployges ‘wofkiﬁg‘; 511.“Elﬁ7fé,ffcf'g€‘,?ltj§$f$»fﬁmii,?;ﬁiﬁ(mi‘s?:i)‘éf"ﬁ'féd{;.,,

B. 'The reports shall be subxmtted quaﬁe'lyfto tha A pency;: un]ess othemnsa required -
. . . : > d' " L1

ing: _Ven' pcnod “or- @thc:r
'en ‘ymay reqmre daﬂy, 'wc,ekly or: monthiy Do

'authonty to reqﬁlfc addﬁional 1ep0rta 1f Ehe pames eaﬁimt agx et

' ‘-"’\?’}IL TEm‘\m X The obhgatmns of the aner and 1ts tenants Avith :respect to the;r pennanent

'Conip'ﬁiytéﬂainé'.aﬁd-‘Plicri'éNiimsef T

. Turkarid Bddy Preservation Propetties
Perranent Workforce Agreerhont 7 : '
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X

e

L.

. ATTACHMENT 10
PERMANENT WORK FORCI AGRFEMEN s

PUR?QS E.. The' purposes of: the Agenoy -and the Owner i entenng into this’ Permanent’

“Wolc Fores Agreement areto-ensare:

A, that mmonty SLOUP Persons. and women. are prqvxded equal opportumty for andi X

' 'employment by the GWner and {efiants: fdr oermanent emnloyment al the Site.

he Own¢r Qhaﬂ mclndeQ

APPLICATION OF THIS SCHEDULT TO TFNAN'IQ

; Pl - ’ g ; :
tothe same. extent as'these pmvmxons are bmdmg on: and enforceable agamst the aner,

.‘except that:

A Unlessagreed otherwvse by the Agency, 8 tenant Wxth 26 o more employees shall.

C‘omphanoe Depéxrtment shall: -determme; #such 2 tenant. 11a§ cicré{scd good‘faxth'
efforts!

:C' A tenant thh less than 23 employees shall submlt 1o. the Agcncy tha reports

'GOALS AND OBJECTIVES

A TheOymerand each fenatt shall

1. ke good falth efforis o achieVé fi:éich job catégory:in its permanent

Attachisnt 10: . Turkand Eddy Preservation Properties,
Permanent: Workforcs Agreement ¥ ‘
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PROPERTY OWNER AND GCCUPANT PREFERENCE FROGRAM
(CERTIFICA’I‘E OF PREFERENCE’ PR@GRAM)

OF THE, REDEVFL()PMENT AGENCY
O THE.

CITY AND COUNLY' OF: SAN FRANCISCO

As amiended and restated Pursuantto
Agency Résolution Ne: 572008.(Jung3; 2008).

 Effective Octobsi 1, 2008
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1 INTRODUCTION. .

ing 16 federa f}i«ﬁmdcﬁ u:ban
: hercby displac;gi re;sldents.f

redeve o;Sment acﬁmttes i
velopnent Project Argas,.

‘ i policies thit aié_j)art of redeve ] A :
Clerfiticate of Preference'Program fiag. applied only in-thie ”Western Addttlon Ar2,.

dditiorn A~1 Redevel opme :
hf: Ceruf cate af: Prcfere_mc,

Cahfomm'}{(eahh A Safety € ‘
d;sp}aced petsons,of lows and moderate-income):
* See List of Separate] y—Admptcd Busm(:ss Preference.and Re-Entry. Policies, aftached as Lxhxbxt 1.
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Hiljiters: Pon '(Area A of the Bayw 'y'Hun e

sint: Redevelopmen( Plat )

: g uth;Beao. Red vc!opment Pfcjéct Area also
feof. Prefc;rence Program 7

ntty pohcxes and,c 1rcctiy relied,

o8 10 10Wer incoris: chsplaced

Program T8 only: otemeans:
,":prowda dlsplaced

gy o Ao f v r
wrenling or duymgel F;uyv&u}

¥ The Stockton Sacramcn!o Rcdevclopmcnt Prqe.ct ‘Area gxpired i i 30045 under the fermg of the then<
.em!mg Prapert r and Otonpant:Preférence Program, certi ﬁcatas of) prefcrence from that-pr oject areq:
er n 2006,
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sepa;ately adopted busmexs rc~en"

‘pohoy, nameiy the W "“te_‘ ‘Add1txon A,

Amendad and chqtaﬁéd ?rogram )

.. RESIDENTIAL CERTIRICATE OF PREFERENCE PROGRAM.
e Puitpost |

L

fRegulatlons :?Sectmns 6000 et seg. ;

B, Difiiitions,

B
" fincome housi
.(u) pursuan,
' :descnbed in this ‘Program
3, 5“Dlsp1aced Persoi’ niéans.a person Who a5 & 1ega} occupant of &

:buﬂdmg and who: ‘permaneritly: moved him ot b Self from the
propérty-as @ ieshltof acquisition of the® pioper
Agenby, (i) by a pnvate entlty under-contract with orion behaif of
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8

' “D satAd

 "Residential Cerfificate: ‘af Praferénqul‘loidcf’ or" “R
“Celificate all pésides
“Tholders, i.¢ “ResxdenuaI,A., C and,(} Certifioate, Holders

“Site:Ocenpant Record" means"he Agenc

PRI, T R i,s,.i.'ﬁ

AHAL A LerGlicate Holde™ means a umpmbuuuw v wiio

AN MDL\JVJL&U‘JK £ Ko tab
. -

“Risidential Cerfificate™ mears: A{,ency documentation: fhata.

" person is.elipible for'a Residential'a, G, or'G Cernﬁcatm

)

'srecord of the:
Geenpants ofa buﬂdmg at-the;tire of Agendy: dxsplacement Thé
Agency ora’ demgnated agent of éhe Agency is responsible for
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10.

11

,Ageucyrequu mg pnorxty'm;scdesl.to; C‘crtxﬁcate Ho}demz.: "

completing flie Site; Occupancy Reeord (“SOR”) for t,cmh dlsplawdi
lmusehold

“Urban R"ne Wil Pm) éet: A;ea" means- lhc Westem Addmon A2 or
Hunters, Point (.., Arga-A of fhy Bayvmw Hun@ers ,
Redevélopnient Project-Ated). Redevc: lopmgi t{PrOcht Arews

“Uséa" meansd) 4 1n the tase f arental or purchaSe Of' a.

USa%e%f;Res;dentx,al:Ceit;lﬁ%iésa

'pnontyvm (bc ! r;tmg or: y1 3 Of an. Agoncy Asmsted Hommg Umt '

subject-to he-folloving: coxxdltlons’

may cha:age this’ order of pnomy fcsr a part:cu}ar projwt dreaor
proj ety : ‘

a  ADisplaced Person with the eafliest déte of digplagetent:

1589



Chttificate fora
rea fiom whichi the,

b: A Displaced Petson. se’ck"ing SCRILT:
‘housmg developmeni in"the Project;
“person wag'displaced.

A D1sp1aced Person seekmg ATRIELEY Cemﬁcate for g

~ g
; : of housmg, Gut: may stilluse. fhe
..certlﬁcate foia different teniure type .

s ~deed ah,dibe olosmg?
Hoviging- Uit

Ag.éﬁoy;Assxste Housm& Umi

Applicatior :pf’Kélsiﬁéﬁfi%lECQfﬁ!ﬁQﬁféfoO'gﬁéﬁ fo' 3. Rartioilar Project.

; itial’ 'coupancy ofa: housmg projéctorupon;
thi vacancy of pr@w iously- occupled units in the: project! The'terms and-
conditiéns by wliich the’ developcr or propeﬂy manager will nnplementf
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‘these pieferences. shall Beicomsistent with this Aniended and Restated
Programand shall appear in the affirmative mmkctmg plan-or-siiilar
decients forthe pioject:

o .Dx‘ifﬁttoxl’bffﬁéﬁffeétiwﬁeésfdfiﬁe'=RéSf?iélitfai»@éxﬁﬁc’am} .

e

14l Cemﬁc ite’ YetalTs effectlve ntil thé’:ResxdemmLCex txﬁcaw

8 I t'.Gemﬁc;gtes that have: nut been iuliy
exmcxscd fave the foﬂaw;mg timie hmﬂatlons‘

o The Resxdentnai A.md ¢ Cemhc tes shall be vahd unth seveir

L BUSINESS C*FR'UFICATEOFPREFERENCEFROGRAM

A&.  Puipose.
) .
‘ :on bshalf 61’ tha'Agency N
2 To ", meni 4£‘<.3r.qi-- _ p;coject areas Wlthoui, sepamtgiy«adopted
S 15.po of A

b Wes{em Addmon A~2 Humcrs Pomt {Area A of the' Bayview Humcrs Point Redevelopmmt iject
Arca), and the Bayview Industial Triangle Redavelopment Project Arens;
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B. }f)-éﬁﬁi'ﬁbﬁs,-

1. *‘Busmess C)ccupant” means*.l) the OWrier. of tenter of a buﬂdmg thdt

o .patmelfs. ip’ i, 1F, theres wasirtiore tanione oWer o stecord; only
“oné dertificats Will e issued, »

3, “Cemficat or"‘Cernf" cat@-of Preferenca’? 1s~ Agehoy doaumentatmn

»ngyam

tenant i law ﬁﬂ occupancy of thie: propeny from whmh ha/she was
: dlsplaced
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o8 ‘"US‘@'~§f‘Eﬁ.é'iniﬁﬁiZS:‘“..C‘f?rtiﬁca‘tﬁesﬂA

ngle Redevelopment Profect refis, .

: P e ity and preference
pohmes that;:lmplement Scctwri 33339; 5 of; the:Callfomxa .Heal id Safe
Code. 1

1. . Agency:Qwned Property.

‘neédAsA of tHe: i’mjéo‘f Areas nd the »Cnty zmd‘,C ; Lmty‘ o S’”n
t d:sahsﬁes the reqmrements of the:réq est;for

Ca Ecbndmic'feasibility:‘ofth’e‘ pr‘o"pOsal%

B Thi:financial capac;ty of thc developer and the:
‘ demonstiated. abxhty of the development desxgn feam..

5bj ectives. of‘th'e offermg

e Other faators moluded in:the: offexmg

.‘When the‘Agenoy deterrmnes ﬂxat proposatsi from‘fa 'hoants \mth

iare substannally equzvalent the Agency shall:givep ferehcc to
tlleproposal assocmted Syith: the Busmess Certlﬁcate

2+ Rehabilitated Strucmrcs

T thésévent thé Agendy dcquiirés stiuciure fof ¥e ‘bzhtatxon thes
Agenoy may sell these structires {6 the Business Certificate Holder
who'has the: highest qualified bid, Who complies Wwith the: terms of.
‘offering; and whio was dlsplaced frot the: project-atea i ‘which'thie:
[Iehabilitated structure was Todated; provided, howeyer that these

' See Lisf of Scpa.ratéiyﬂ%dop'f@d '-:Busi.n‘ ess Preference and Re-Entry Poficies, aftached'as Bxhibit 1.
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D

jmtended 156 is for pnvate regic j ]

Riifately-Owned Commercial Space.

10

1594

dfe

T3 e

sand :




A

Usé of Biisthess Corfificates by Partierships ot Gorporations

A parmushap orcorporation inowhich. 4 BusinessCentif]
Hdlder hasan owntexshlp interest; hay: use the Ceftifi cate in the
purchase af: pmpemf pravxded

af fidavit fperqons other ﬂtan Bilsifiess: Certxf‘ Gite: Holders Wi
e partnershxp AV corporatlon

. 'hmmng transfer,

r;im‘ftaﬁons-mU‘.sesof"z'c:'er‘timam;

hattied rcmp ent.

E’:‘;ceptionsto"Prefer.entsez

"ﬂxe Agenc,y may authou/u an offenng ar commemax 8pace’ that does peisis
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_y Qmﬂy, oras members of a parmarsth or
I “wﬂl be dcc:mcd 16 have exeivised: fheir certificate if they hold
fioniid pércéntage 6f ,owaershxp spemﬁedm the speclaldisposmon

He  Dwgtswotingeffecivencss .Qf ﬁw (?f*%lilﬁ?&.“%e*

v,

v,

A-

,apphoaho for a C 3%
reconsxdemtion unde

12
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comphmant 1@ noy satishied:. fhe Suiimaty Stalement Shiall elﬂ r"be

echedulcd date due to unforeseen olreumstances of Venﬁcd prc-:.
nothe. chzmgcd Mereiiconvenience of
'd1fﬁcu1ty m appcarm&, x shall riot constitite "good sanser '
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: {(c) Pamos may: aglee‘»to a postponement at any tlmc Where thc parnes

‘Conductof Hearitig.

(@) Oral eyidenss shiall b takcert ohly ot Gl oF afffisation.

) sh-patty shall have thiese rights! t0-call and-examine-witnesses; 10
mtroduce exlnb ts; tocrogs: “exarine:opposing WJtnesses otiatly fiatel

respons1ble persohs‘axa dcoistoitied o rely i the conduct qf sert us:-'
e G the existence off any gommor law: or st '
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VIL.

VAT

o
)
L,
iattoméy, of by
than an _attomey
'thcreafter be: brmightm fhe fnatter
OUTREACH.

hoﬁsmg h

REPORTING

Agency staff shall annually repoﬂt to the Agen "Commisslon on the status of the

puniberof Remdentiél-Cemf caté Holdcrs eXermsed b the past;lz months to
purchage of réiit iew housing.
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VIIL. PRIOR CHRTIFICATES; ERFECTIVE DATE OF PROGRAN,

A, Alfnonsexercised; validl ’issued Certificafes issued pmor'fo’thc effecnve
‘date of this progran shiall b Honiored: However; th; i)
Restated’ Proglam shall goverti fhe thanner. of exefcisitig-and: pr*onnzmg :

B The effective dateof this. Amended and Restated Program 1s October 1,
2008..

%
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LIg T Oi* Sﬁ‘PARATELY»AI}OPTED BUSINESS PREFERE N(”‘E‘ AND
REGENTRY POLICIES
b .
Busmess Occupant ReuErttry Pohcm Bawxew Hunters Pomt Rcdevelo,t)ment ’
toject A gency Resolution: Now34-2006.(March 7, 2606);

Rileg (mvcmmg P'smcmanon by. I’roncrlv Owiers and the. bxiensmn of
Reasonablez Preferences to Busmem Occupants i the Transbav Rcdeve}omnent
Profect, Agency Resolutmn No; 17-2005.(Fan, 25; 2005); :

Amendéd Rules Govemmg Partwmatmn by Propem;Ownerb and ihs; bxiensmp
of Rédsonable Preferenoes to Biislhess occubants fof the South of Marke’c
: .'Redevelopment Protect Agency Resolution Now 1502005 (Oot 4, 2005),

-Busmesc; Rs,emry Preférence Proge 1 fcir {he. th ss:gm Bav Noxﬂ& T{¢clevelopment§
Enéyr] Resolutmn No. 187-98(Sépt. 1

for the Migsion Bay: %uth Redevelapiiient:

Biisifiess Reentry Ptcference Progiam.
Project Area, Agency Kesolution No, ,i92~98 (Bept: 17, 1998),

Business, Occuvant ReoEmw Preference Propram; Huntaxs PomtShipwﬁ
’.Redevelonmentl’m) éct; Agenoy Resolntxon No: 93—97 (iing 17,1997

‘ Propemf owiiée dnd obduparnt fe-entey nreference proprat forthe Rifcon Point-
South Beadh Redevelonment Prmeot Are:ay Agency Resolution:No. 330-1980
' ‘(Oct. 28 1980)

“Ruiles for Busmeas Preferenceiand Reentrv Torthe Butchétown Redcveiqpment
' Piojeet(“India Basin®), Agency: Resolum‘)ﬁ No 238&968 (Des. 10, 1968)

Spécial Assislance Available o anmesses anid Indugtriesand Bisiness;
‘Préference Riiles Yerba Buens Cénter Redevelbprient Project Ared D-1,,
Agency Remlub,on No; 1081965 (Aug 17 1965) T '

EXHIBIT 1
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RESOLUTION NG 572008,
Adopted as-Amendéi.ay the. Commissian Medting. of Jxme 372008,

AU’I‘HORI“ING THE EXEC‘UTIVE I)iRECTOR 1) TO AMEND THE
CERTIFIC ¥ O, ; v ,“,,BY EX'I‘ENDING ’I‘HE

23 TODETERMIR '“r'ivuuG ANGARPRGPRIATENE

FUTURE: EXPA,NSION ORELIGIBILITY TO FN CLUDE: CERTAIN
RELATIVES OF THE ORIGINAY. DISPLACERS;
ALLS REDEVELOPMENT I?ROJECT AREAS AND CITYWIDE: HOUSING

BASIS:FQR-*F{E’SQLUTIQN

rcsntty _programs.- ;:part:cular pro; éot areas prmr to the approval of nev} '
rcdevelopmcnf plais,

. 6 opera

| Addxtion I{e'?avalbpmm 1“0_]: et Ax

ﬁom date of 1ssuance and could enly be ussedbncé for “reastablisluﬁenh;; - The
; minutes of the. Agency Commmsmn meeting on. Iuly 28, 1967 ‘describe the
E program ag “the:fitst of it§ kind ofi the West Coast”
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oo I 1969 tbc Cahfomxa Legxslature amanﬁed the Commumty Redevelopment Law

'buymg of. aifordable housmg umts that the dgency: deVelops Thc Legxslatures
amended this sectioniti- 1974, 1975 and 2002.

4 “ The statutoty aut'norizanon for thc: ccmﬁoata of preferance progxam in housmg xS )
" g e Y . A

h Wwhiene eralLAoranypomb ,,‘ofmedcvelopma
W ormo&ﬂfate", o1 unifs: '

5.
L \ 56 i
Ng. 109-14 pril ] The: 1978 polivy, estabixshed the framerrk
for the cument adm:ms{ratmn of fhe Cerfificate ?rogram
&
4, '
8.

Hamxltun to Agency Commmissioners. (April. Il 1978)

1603



105

1T

12. :

13

OII D@cembe ‘8,

i, 1997; thi Agéney c(mﬁrmed the apphoabﬂxty of the Certificate Program 1o all
new-housing developed within amy: redevelopment project areas and thereatter all
;dczvelopments webisted By tax ificteinant flinds Were reqired: o provide
preferential-consideration to the: Certifioate Holders..

;1995 the Agem‘ Ccmrmssxon auth(mzed byﬂesaiutmn Na

‘rmemoranda from Agenc
zadmxmstratwn of the Qertzﬁcat

:Agency wishestomodify immtdxate}y ther Cemficatc ngram byamending the.
iles o incliide the followng'

e Extandmg the tnnc hrmt for th@ Resideutial Certxﬁoatc:s (whxch nnder‘current L

‘ the Cerhﬁczate ngram at or bafore the f ﬁh year ancl the )téri»h yt:ar of tﬁa
extended term, and 2lsG Fequiring that Agency staff repork atmually to the
Ageiicy Commmsxon o the gffectivéness of the Cemficate Prograin

by Prov;dmg an éducation: and outreach prograin fhiat fully informi:the public

. about the ehg1b1hty and benefits under fhe-Certificate ngmm,

1604



(%

a.

e

. ‘Expandmg housmg Oppoﬁilmtleb for ‘[ha exxstxng group of Resmennal C
" Certifizate Holders by allowii ¢ ;

‘ceftificate eligibility and
difornial settlement: meatmgs, and

Reafﬁxmmg ehgxbﬂu rifor Rcsxdcnﬁal e Cemﬁcatcs forinelude persons who
or th

so0rd but Who were etnbeks:of the displaced
able 10, frove that they ristded inthe.household

éﬁ thé ﬁme of dlsplaoemenf,

‘Cﬁﬂiﬁf}at&,‘ o whi i
-exerdised;

Clarifying and ei hanomg 1he’ agpeals procesg to rasolve d1sputas rcgardmg

“'Reafﬁrmmg exxstm’g Agesioy: pohcy {hat eligibi ‘11ty forcertiticates requires

. - I
1 &‘ "'-““ : a hf“‘,{ btxuﬁ Gﬁ s}ﬁh'&lf $fiuv‘ :&5\‘31"9}' *5 the G‘»’o‘\l"ﬂ Qf“‘p

u'nder the expaﬂderi Cemﬁcatc Pro grfun, ami

A se«smg whetber tbe supply of newly—created ?ffordﬂbte bcusmg, andof

Cal ficate B Holders: and tnose 0{ ail. 5Xpanded ;
chﬂdrcn of fhe Residential C Carfificate Holders:

1605



15, Anthorization of e amﬁndments to thie Certxﬁcate Program doesnof constltute 4
projec; pustdnt 1¢ the California Bhvirprniental Quality:Act Guitlelings Sectmn
15378(B)(5):

RESOLUTION
ACCORDINGLY,:I‘I‘ IS RESOLVED by the Redevelopment Agency of the Gltyf
‘ : i the Bxeciitiy or.1s githorizedy Ty14

, .inoluda ceﬂam rélataves of. fhc ongiﬁal dlsplacees.

APPROVED ABTO: FORM;r
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Attachmem 12.
CHECKUST OF; ANNUAL PR ¢ RAM MONITGRING REPQRT FORMS
HOUSING DE‘JE PMENT PROGRAMS
(please complete-and submit this. cheoklist as Gover page for’ Moritoriig Réport. Forms)

Rental Property Name:

operty Address:

EzormWerIGrantee Name:

1[We hereby's u‘bmi’i’fihe foltowing monttorinig veportscovering the 12 month-perivd

- Chck dotuments subfitteds:

[
Ll
[
[
[
E

Certification of- Program’ Comphance Form ,
Qucuparicy & Rent'Schedule (do not Bubiit individoal, T enant lncome Sfatements)
Report of Actual lncome and Expenses (most recent 12 month: penod)

Managament and Maxntenance, Report

]
]
]
]
7 ‘.
1 Probfof paid Propény Tax
]
]
]
]
]

Property-and Lisbility insurance Certificates

- Mast Recently Compleied Aud‘t Report (xf avaz!able)

1 Reediptand Use of Federal Rrogram Income Report

] Ristiicted DeveloperFee Report submitted-for this project (Yes/ No)
. Unrestricted: Developer Fee Report:submitted forhis: pro;ect (Yes/ N&j

Other lnferma’uon (speclfy)

Borrowet/Grantee Narme o Name of Preparer
Airtorasd Sgretire " Piows Narberar earer

Attachiment 13 , » : Turk and Eddy Preservation Propertiss
Form of Arimial Momiorm;: Repirt - , {
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Owier’s Certxﬁcatmn of Progmm Compliance.
City-and County of Sy Pranciseo.
Housing Development Program.

This fortn must be oomplf:tcd.by Prolect Owinér; ngtarized and. dchvemd to ’the ban anctsco Mayor g Off cé of: Housing, Aty

Larry F’erglson, 25 Vin Wess Aye,, Suite 600, San Francisco, CA 94102 by’ ABRIL Fpmi: Failure fo.com and.
it the form shall be-congidered an:act of noncorplianice: undér the, finding agrc:cmant entcred mto w;th fhe, Caty and Cmmfy.

iofSan Ffanmsco e e 1

Pm)cct Name .
Pro;ect Addresy

Reportmg Perxod '

“[Imtxai AN tene: stateinedits fox thx: reportmg pertod specxﬁed above. -Attach: written explnnatmxi fo¥ Al statemente ot
initidled] .

e The. unﬁermgned s miarkéted: t‘he units‘in: the manner set Torth i the: maﬂcetmg provlsxons of'thie fundmg agreemeit émeledl
Tnto withthie.Ciity dnd: oty of San Francized:: : '

puj;ury, and. Qemﬁcs that e feregomg is’ trua and correct m ‘a1l respects,, Thxs fomw must be 51gned 'md notarxzed by iject

, mer or authonzed agent;

owner R - ' : .

Titlé: R Dite:

Attachment 12 S ' Turk aud Bddy Preservatibti Properties
Form of Annual Moniforing Reporl 2
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MAYORIS-OFFICE: GF HOUSING
PROPERTY MANAGE\CHZ‘&T AND MA?NTENANC 2 R}LPOR‘I‘

Properly Address:
Ovwrer Nam: R 12 huonth Réport Period fyofn:
Property’ Mauagﬁr : IR Date'of Management Conlracis:

@

g’

© -Describe any fistice or citationreceived dutiing the 12 sdondh réportperiod for vislsfion of localtousing codes:

W Deseribe ajor purchascs tepairs o misintefrance work’ tndertaken 1 m the reportmg yéat for Whl()ll the Re epldoement’
Reserve or Other Funds were uqed

- Deseribe-any iajor repair; replacenient oy mafnteniance workmeeded::

ToWix : teporting: ycar‘7 .. Bxplajn thiereason for sach-évistion, date of
cwctlom and mdlcate ‘the unit number for-efioh: . '

- = Deseribe thenatire o vacanéies that veoutied:
& DesdtibaBow visaricies avé filled, any probleime whish arose fi Bl vasancies and seps taken'to adatess thetii

& HoW iy fiaiigh 46 curienily o (6 Wallinglist? .
¢ How:many tinits sreaccessible to physically disabled: tenants?

»  Hagithe praject. expenenced any problems with nonpayment of rent; bad debts eto? If'sq, descnbe and indicate.
steps laken to-dllevratesnch problemis)

% Deseribe-dny additiofial mahsgeinent problémis that odeurred during the pastréport year; afidsfeps taken to resolve:
those hanagement. problems: ' , ‘ - ‘ :

s THave thére been any changes in property iatiagement stff: responsible. for the'development? 1750, identifynew
'zs{aff

Prepared By:

Diite:_.

Attachinent 12 ) ) : 4 Turk and Eddy Presurvation Properties
Form of ‘Annual Monitoring Report’ - 3 ,
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0L91L

‘REPORT OF SEGREGATED PROJECT ACCOUNT BALANCES

Project Addﬁgss:zl _ ‘ ' - Date. A
-Fiscal Year; I S Prepared By: _

Account . L BankName& 1 Begmmng | iDepesits: §  Inmterest © 3 Ending - :

Acet. # {__ Balance” Made | Barméid |- Withdrswals: | Bilnce  F

Operating Reserve-Account - i

. A‘stach bank %atementto verify segregated '
‘acéoiritbalanee 1

-Réplacemenit Reserve Account |
_Attach bank statéthent to-verify: Segregated.|.
‘account balance

Tériarit Séctuity Deposit Atsout |

Tenant:Accounts Receivatile |
(uncollectédirents): |-

OTher(Idemey)

Aftachment 12 L Turk-and Eddy Preservagion Properties.
Form' Of Annual Momtormg Report . , & T ' ,



OCCUPANGY'AND RENT-SGHEDULE

(1) PROPERTY ADDRESS: | (3} BORROWER/GRANTEE NAME:
{4} PROU ECT COMPLET ON DATE. . . _ : )

@ T G (.e)_a. T :-(g) :';.;9) R L S R G 3 S S v+ MU B T T ) T I R L .;(*-6) L ‘Rent IncreaseHxstﬁ\rY
’ SR I I .’ ~ ’ : Toran s d @Oy ]
| Tenant] : ‘ 1 ' i - Househofd + Initiad Amount. | | Date

Low ‘{Change| Date | Head of [Head of| 5 S | __Miédian Income Cafeqory-{Chegk Ore} T | Approved | Previcus | oftta ‘(;ncr.sqt._' of host

Unit_ |Income| During.| -of | House: | House |- fgusetiold | Mobility | Tenant: ; ‘Remtal  { Un Bzse Rent .' ‘Rent | Recent

No. [ Unit? | Year? | Occ’| Race | MF - Swe.  |tmpatred:| Income. |0-30% 31-50% 51-60%, 61-80% 81%* | Assistance [ Type] Pent Ameunt | Increase. | Amount | Increase

— PROPERTY TOTALS OF SELECTED CATEGORJES
9} eaTolFofUnitst . (23)Total #of Low'thcorie Urits;_

— (sz Units where Head of Household’s Race = .Wmte‘ Black‘ . Hispan Native Az . Cmnese. - Vietngmese: . Fmpmo Semgany . Koream:__ Japanese Other
(25§ TL Units 'Fér'né o HH {28)"!‘1. Unhsﬂonsehold T\me = Eldedy:HE: Smgte{nm-ﬁiderly) M - ing!e PatentHH:- . Twu Parent HH .{iOl-h,af %:tH:_»«____
(21) Total# of Unils per Hiuséhols Sive?. HH sizets___ Hr SzeZ, HHisEs__ _ Hesedi  HASges.  HASEebi__  HHszeTH___
(28] Tota] #of Units ocoipled by 3 Mobility iigalied fhant: ' .
(29) Total'# of Usits per income Cateqory: DE30%:___ 31350%; . 50:60%: L %
{30).3 Total #of Unxts perRental ASSISEQ ce: No RentAsst HUD Sectron g HOMEFmgram (tenant based’ ss:stance) S Oiher‘

3 Bediooms;

3_.1) Toltay #of Units per unntType.. Bed,s: Smgle Room Occapancy; S(udlos :-Bedroomsy .

Borrower/Grantee Signature “date.

Aﬂtachment 12 ' . | Tiitkénd Bddy Preservifion Biopeitics



CITY Y AND COUNTY OF SAN FRANCISCO
MAYOR'S OFFICE. OF HOUSING
‘TENANT. INCO.ME STATEMENT FORM

T e

The rental’ property hstcd beloy. has recejved -i}ousmg dcve]opment pregramffunds froo- the Cxty andtCOunty of San E mncmco for tha;
purpose of preserving- affordable howsing for I ¢ { 3 Y%
‘owper must cerfifytenant’s mcornc chg1bxhty and:the’ rent affordablhty rcqmrements of* the thy and Connty of Sain;Francisé ﬁzndmgz-

. ag:eement,

ADDRESSOFRENTAL:PROPERTY ___+ Y

NAME'OF TENANT. _ . ... e ... - PHONE.
- (Please Pringy .

\)

.. How:Lokig Ve you octitpied tis xiritt: Sinde:. e

Zo . Wiatithedoitly it chicged?,  $

3 Whenviasihelastregtinorease? . 4
4 Doyowpayyou owmutilities? .. . Wes - ... . No:
IEiyes, do you pay: Y S
o , elestric-,
water:
garbage
§. How many-gersons sire living inthis unt? Yichide yourseft ini the-coumt,
6 ofadulte{overdsy . #ofeliiltten (uider18)

7. -Myhoiseliold incotne is:

S0 pbrhonlieias . paryesr
Thie folloWing inforimntiof 1§ fequiested solely- f@?"‘i?i?;éi‘il@;@??{? of determining Gompliants with:Rederal Civil Rights Law;

8 I am

Whne‘.(not H;spamc ongm)
(Check one)

i¢.origin) -

9, Cheokiif applicable

Phyémaily D1Sable;d

10. ¥ cerhfy thatall statements mado in thifs starérnent ave trué‘to tlic best of i iy knowlédge, 1 fully-understand that it i 3 Federal:
€¢r ¢7arid, privitshiable By fihé oritnipiisotinient; or both, to Kaowitigly fiiake’ ary false: statemmlts Condeiting diy: ‘bfthe. abiove.
Fatts:about ny famnily's 1 mcome.

Siguature of Tén'fiflf : A béﬂ’s‘

THE ABOVE INFORMATION IS FURNISHED IN STRICT CONFIDENCE, THANK.YOU FOR YOUR COOPERATION
Attachiment’12 : ‘ Turk-arid Eddy Preservation Properties”

Forim of Annisal Monitoring Report 7
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Page T ef Z
(Property OWHer/Manager to complete page2).

THIS SECTION MUST B COMPLETED BY flf'”}}IE{ PROPERTY MANAGER OR OWNER

{. Afier rev1ewmg the Tenant Thcotie: Statement Forin, 1 hereby werify thie iousehold size s and
anmualincomeds e SOrAunit#

2000 XNCOME BY HOUSEAOLD:SIZ%
SAN FRANCISCO PSMA

~ Tucome Defiriition | { Pexson | 2 Peisons| 3'Persons| 4 Persons) 5 Persons

Wt 15750 | $18,000° | $20,200 | $22,450. | 524,250 | 26,050 |
| 1826200 | $29950° | 393700, | 337,850° | suoas0; | w3450 |
0% Trcome | $34s0 | $35950. | 540,450 | 844950 | 948,550 | 552,130 |

80% Incom La,m.xt

‘3%‘4'-1‘*495@ 1 $4~7.?‘950’1 $53;9vso:- $59,900: [ $64,700. | $69,500; |

-7, Based:of fisabove table the Household micore: for he: umt is betWeen . Yand Yo of
Medlan Incmne for:the: San Franclsco PSMA '

as’l“h@'tenant;s. e elderly
: dxsabled

L hereby declae fiat the/dbove’ mtormatmn Was: fumlshed by the tenzmt presently residing ] m : 'mt‘# _ at |
_and’tethebest.of myknow]edge thls

(dddress, of property)
‘mfermaixon igaccurate,

Tfbrnafion oblaied by:

'Dfatef:‘ii;:fémaﬁénj.jdbtaihed4;' ~

DONOT. SUBNH’I‘ INDIVIDUAT, TEANANT

INCOME STA’I‘EMEN T forms to. the Mayor’s Office-of
¢ t:form shall b summarized i the € y;.of San

(Prepared by) . I 77}

S (Tite)

Aﬁachment 12 : Turk-and Eddy Preservation Properties.
Forrn of Amma Momtonng Report 8 ' '
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. RagElof2
(Lenant to complete page 1)

Attachiment 12 o ' ’ Turk and Eddy Preservation Propexties;
Rorm of Anntial Monitoring Report ‘ 9. ‘
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REPORT OF-ACTUAL INCOME REGEIVED ‘& EXPENSES PAID

Mayar's Office of Housivg « Planfilng ahd Meiiiforig Unit

- Réntal lacome

Hausmg Unlts

‘ 5120'-}‘

5127

51406 |

T 5170 |

5490,

T 5300

lntefest Income Project Operat;ons
Laundry and de*hg )

Tenant Charges

|- Bg2

' Mzsceilaneous Incomé._

[ B900”|”

" Subitotal Otherncome Received:|

TOTAL INCOME RECEIVED (152)1]

TOTAL OPERAT!NG EXPENSES (fmm paga 2) G L

NET OPERATING INCOME (3 less 4) _—

Débt Ser\uce (Pnnmpai and 1nteresq

LénderNama=

Lendér Name =

Lender-Narmei= .

LenderName =,

PDepositsto-Réserve Accounts

Replacervient Reserve Deposxt T

43207 [

1365 -

Operatmg Reserve Deposst

_CASHELOW (5-6

... .QwnerD fribufi

_ Other: D!s_tnbutlori#; .

(Ovier for Page2.~ Operating Expenses)

Attachment 12
¥ormeof Arfinnal Monitoring Report

51
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Daté Prepared:.
;Prepared By‘

Turk and Bddy Preservation, Properties



PAGEZ of2’

k Admxmstratwe Rent Free, Unit .. 8331 )
: ~ ‘,,subdomlManagmnéntEXpehse",.* L
‘SalaﬂeslBeneﬁf%‘ . . , R .
Office Salaries .’ A R SB30). s
: ManagersSalary o 1 8330)
- {Healih Insurance-and Other, Employee: Beneﬂ{s ' C B3
|Other Salary/Benefit Expenses. RS o
. . sub«totalSalarleeneﬂt Expense. .
.Admmlstratlon s . . -
Adverhsmg and: Marketmg
{Office Expenses.~ "y
{QfficeRent. :
Legal Expense{'
Audit Expénse
) Bookkeepmg/Acoountmg Semoes
“BadDebts - ‘
{Miscellaheols. Adm}mstratwe EXpenses... | L P
. . .sub-total Admimstrative Exgense» -
) Utnlifies ] o i -
; Efeotr(clty
Wa’cer
|Gas” "
Sewer, _ y
' ’ ‘shb-total Utilities Expensas] )
"TaXes Hnd chense e ) o .
|Real Estate Taxes .
. Pa‘yroll taxes . ) e
, fMlscelfaneous Taxes anenses and F’enmts L L BT8O
j sub4oﬁﬂ1hXesand!JcenseExpenswf' N
|losurance” e i R
‘Property: and Uabihty lnsurance R -7 7] .
{Fidelity:Bond.insviance - " C ey
Workinien's Compensation. B 1. er22
. A sub-total [isirarice EXpense:|; -
.Mamtenanae Repalr . . A NI
Payroll.... G BB101 L L . :
- Supplies—.. . ... _ L BBAB e B
[Contragts: T . R
|Garbage and. Trash Removal o oot 8525) ' B :
{security.PayrolliContract: ™~ o Foes30f A
|HVAC Répairsand Malnténance' . | 6546 :
JVehigle and Maintenarice Equipment; Operatlon and Repatrs . 8570 .
| Miscellaneous Operating ahd Mainteliance Expenses 1. 6590]
) - _stb-total Maintendncs Expenses| g
Supportive Serv:ces 6800
TOTAL OPE‘RATING EXPENSES (copyto page.fyl - | ~ ~ I R
Attachment 12 : , A Turk and Eddy Preservation Propérties:

Form of Armual Monitoring Report ' iz
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ATTACHMENT13
INCOME COMPUTATION AND CERTIFICATION FORM

Attachment 13+ o 1 ‘Amendéd-and Restated Loan Agreement-
Ihcome Computation and Certification Form , Turk'and Bddy Preservafion Propertics
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8L91

San Francisco Redevalo pement: Agency ‘Ohe South:Van Ness Avende; Sth FIOoE: San~Franmsco CA- 94‘103
Emali Completed Report?‘o. garrettsmxﬂx@sfgcv,org ] .. ©

DeVEfOpmsntName . .. S e e Tt PR BRI AR 3 T Nﬁmbér of Un]t OCCUpted"f .
dres o e N GELIGIS Vasdnts

Pate of Qccupancys: : Total i}l‘umﬁeg:gjt Uni Deveiopmemt

Forthe Period’ Endmg . L o L ) o

- RENTAUINFORNMATION: .ﬂ}ROUSEHO=LD'1NQOME.§NFORMA&‘[E,O’N‘ ER
| ' Gioss' : _
. . c . Newof., | -Subsidized No.ln Househgld. Curfent’ | Move-In' Ariilial
AptiNo. Name of Tenznt{s} MIiDate  Bdrms | -Portion’ ;:‘Househc!d Anndal Income | Reczrﬂfsd: 1 Ingome.Limits | Income. | Wiincome Linits




OFFICE OF THE MAYOR LONDON N. BREED

SAN FRANCISCO

TO: . Angela Calvillo, Clerk of the Board of Supervisors

FROM: Sophia Kittler . A '

RE: Ground Lease - Turk & Eddy Associates, L.P — 249 Eddy Street, and 161-
165 Turk Street — Amendment of Existing Ground Lease

DATE: Tuesday, January 14, 2020

Resolution approving and authorizing the amendment and restatement of an
existing long term ground lease with Turk & Eddy Associates, LP, on City-owned
- land at 249 Eddy Street, and 161-165 Turk Street (“Property”) in order to refinance
a 100% affordable, 82-unit multifamily rental housing development (plus one staff
unit) for low-income persons (“Project”) and authorizing the Director of Property
-and Director of MOHCD fo execute documents, make certain modifications, and
take certain actions in furtherance of this Resolution, as defined herein.

Should you have any questions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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DocuSign Envelope 1D: DDADAB82-18E6-40CD-9368-A051B739683F

. ) oL Received On:
San Francisco Ethics Commission

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
PHone: 415.252.3100 . Fax: 415.252.3112
. gthics.commission@sfgov.org . www.sfethics.org

200045
Bid/RFP #:

Notification of Contract Approval

) SFEC Form 126(f)4
= Campalgn and Governmental Conduct Code § 1. 126(f)4)
A Public Document

ission within five business days of approval by: (a) the City elective
fficer serves, or (c) the board of any state agency on which an

....................

ofﬁcers/ contract- approval c1tv—ofﬁcers

" TYPE OF FILING

original

AMENDMENT DESCRIPTION — Explain reason for amendment

Members

NAME OF FILER’S CONTACT - TELEPHONE NUMBER
Angela caivillo ' | ' 415-554-5184
FULL DEPARTMIENT NAME ’ EMAILL
office of the Clerk of the Board ‘ Boar;d.of,supervisors@sfgov.or‘g

NAME OF DPARTMENTAL CACT DEPARTMENT CONTACT TELEPHONE NUMBER
Oomar Cortez 415-701-4218
FULL DEPARTMENT NAME ‘ DEPARTMENT CONTACT EMAIL
"MYR ' © MOHCD , omar.cortez@sfgov.org -
SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 ' 1

1620



DacuSign Envelope ID; DDADA882-18E6-40CD-9368-A051B739683F

NAME OF CONTRACTOR . TELEPHONE NUMBER
Turk & Eddy?ASspciates, L.P. 415-776-2151

EMAIL
rachel.macaraeg@tndc.org

STREET ADDRESS (including:City, State and Zip Code}

215 Taylar st.

. ORIGINAL BID/RFP NUMBER | FILE NUMBER (if applicable)
' 200045 :

DESCRIPTION OF AMOUNT OF CONTRACT

n/a

NATURE OF THE CONTRACT (Please describe)
e Turk-eddy Apartments refinancing as per

Amendment & Restated Ground Lease |
Freddie Mac requirements

7 () ¥ APPROVA

This contract was approved by:
D THE CITY ELECTIVE OFFICER(S) IDENT{FIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OI.:FlCER(S) SERVES

E] Board of Supervisars

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON TH!S FORM élTS

[]

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18
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List the names »membe'ré of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, inancial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownershipintefest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or '
contract. ] " - : '

# . | LAST NAME/ENTlTY/SUBCOﬁM RA‘CT OR FIRST NAME TYPE
1 Bl akeT y | Lisa Board of Directors

Sy

2 wang Board of Diréctors

2 Gouia Board of Directors

4 Edwards Boar"d of Directors

5 Kroot Directors

16 | wilson peter Directors -

7 Tharpe . ) Amy Di rectqrs

8 Skurdenis Birute Directors

9 Young . cheryl Di _r.ect'ors

10'. wong . . éynthia : o Board of Directors
11 | Cervantes. A : Jim ) : Board 6f Directors

12 | Pujals ' Fernando Board of Directors

13 | Martin : Freddie | Board of Directors

114 ] Rao _ Geeta : Boara of Di récto rs
15 | Vi kﬁ Greg : ' Board of Directors
16 McL'ea'n' ' Jme B Board of Directors
17 Rock : ‘ Kathy . } . Board of 4D1‘ rectors
18 wolfe ) 1 Kathy ' Board of 'D1' r‘éctors
19 Sanborn ' Loren, A ] Board of Directors
SAN FRANCléCO ETHICS COMMIéS]ON —SFEC Form 126(f}4 v.12.7.18 . ) 3
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List the nam ) members of the contractor s board of dirers, (B) the contractor's princialofﬂcrs, inclu ing chief
executive officef;,chief financial officer; chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an ownershipi terest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or
contract. ' ‘
# LAST NAME/ENTITY/! FIRST NAME ‘ TYPE
20 | Barahona CLuis : : Board of Directors
' 71| Ccloutier . | wmark ' ‘ | Board of bi rectors
22 | Bohee Board of Directors
23 Falk CEO
24 | Carney CFO
25 1 orlin . .. Liz’
26
27
28
29
30
31
32
33
34
135
36
37
38
-SAN FRANCISCO ETH\ICS COMMISSION —sFEC Form 126(f}4v.12.7.18 - . ) _ 4
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#

FIRST NAME

TYPE

39

40

| 41

42

43

44

45

46

47

48

49

50

Selact-“Supplemental” for filing type.

Check this box if you need to include additional names. Please submit a separate form with complete information.

I have used all reasonable iligence in preparing
knowledge the information | have provided here is true and complete,

is statement. | have reviewed this statement and to the best of my

| 1certify under penalty‘of perjury under the laws of the State of California that the foregoing is true and correct.

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR
CLERK

B80S CTerk of the Board

DATE SIGNED

SAN FRANCISCO' ETHICS COMMISSION — SFEC Form 126(f)4 v.12.

7.18
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