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[Ground Lease - Mercy Housing California 109, L.P. - 1939 Market Street - 100% Affordable 
Housing - $15,000 Annual Base Rent] 
 

Resolution approving and authorizing the Director of Property and Director of the 

Mayor’s Office of Housing and Community Development (“MOHCD”) to enter into a 

Ground Lease for real property owned by the City located at 1939 Market Street 

(“Property”) with Mercy Housing California 109, L.P. for a lease term of 75 years and 

one 24-year option to extend and an annual base rent of $15,000 (“Ground Lease”) in 

order to construct a 187-unit (including two managers’ units) multifamily rental housing 

development affordable to low-income households (the “Project”); adopting findings 

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

the eight priority policies of Planning Code, Section 101.1; determining that the less 

than market rent payable under the Ground Lease will serve a public purpose by 

providing affordable housing for low-income households in need, in accordance with 

Administrative Code Section 23.30; and authorizing the Director of Property and the 

Director of MOHCD to execute the Ground Lease, and make certain modifications and 

take certain actions in furtherance of this Resolution, as defined herein. 

 

WHEREAS, The City and County of San Francisco (“City”) owns certain real property 

located at 1939 Market Street in San Francisco, California, which is comprised of 

approximately 0.28 acres and known as Assessor's Parcel Block No. 3501, Lot No. 015 (the 

“Property”); and 

WHEREAS, Under Resolution No. 068-20, the City acquired the Property for the 

purpose of developing affordable housing on the Property; and 

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

Development (“MOHCD”), administers a variety of housing programs that provide financing for 
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the development of new affordable housing and the rehabilitation of single- and multi-family 

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

Francisco; and 

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

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

compliance with affordable housing requirements in accordance with capital funding 

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

WHEREAS, Under Resolution No. 436-23, the Board of Supervisors declared the 

Property as Exempt Surplus Land under California Government Code, Sections 25539.4 and 

54221(f)(1)(A), and affirmed the use of the Property by MOHCD for development as 100% 

affordable housing; and 

WHEREAS, On November 30, 2020, MOHCD issued a Request for Qualifications 

(“RFQ”) for a developer to work with the City to develop affordable housing on the Property; 

and  

WHEREAS, Mercy Housing California, a California nonprofit public benefit corporation 

(“Mercy”) responded to the RFQ and was selected as the developer, and Mercy has 

established Mercy Housing 109, L.P., a California limited partnership (the “Developer”), for the 

purpose of developing the Property as 100% affordable housing; and  

WHEREAS, Developer has proposed the construction on the Property of a 187-

unit (including two managers’ units) multifamily rental housing development affordable 

to low-income households (the “Project”); and 

WHEREAS, The Planning Department issued a Notice of Final Approval of an 

SB 35 Project dated May 31, 2023 (the “Planning Notice”), under case No. 2022-

009171PRJ, which determined that the Project met all the standards of the Planning 

Code and would be eligible for ministerial approval under California Government Code, 
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Section 65913.4 (Senate Bill 35), and would therefore not be subject to the California 

Environmental Quality Act (“CEQA”); and issued a General Plan Referral dated 

January 13, 2020, which determined the Project is consistent with the General Plan, 

and eight priority policies of Planning Code, Section 101.1; a copy of the Planning 

Notice and General Plan Referral is on file with the Clerk of the Board of Supervisors in 

File No. 260774, and is incorporated herein by reference; and 

WHEREAS, MOHCD and the Director of Property have approved the form of the 

Ground Lease between the City and the Developer, pursuant to which the City will lease the 

Property to the Developer for a term of 75 years and one 24-year option to extend and a base 

rent of $15,000 per year, in exchange for the Developer’s agreement, among other things, to 

construct and operate the Project with rent levels affordable to households up to 80% of area 

median income (AMI) published by MOHCD; a copy of the substantially final form of Ground 

Lease is on file with the Clerk of the Board of Supervisors in File No. 260774, and is 

incorporated herein by reference; and  

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

defined in Administrative Code, Section 23.2), but the less than Market Rent will serve a 

public purpose by providing affordable housing for low-income households in need; and 

WHEREAS, The Developer will require future funding approval from the Board of 

Supervisors in order to construct the Project, and the early approval of the Ground Lease 

pursuant to this Resolution will allow the Developer to begin early demolition of the existing 

two-story office building, thereby reducing the construction timeline and associated 

construction financing costs;  

WHEREAS, The Developer’s third-party lender, investor, and the California 

Department of Housing and Community Development (“HCD”) will require industry standard 

projections of their security interest in the Ground Lease; now, therefore be it 
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RESOLVED, That the Board of Supervisors hereby finds that the Project (and 

associated actions necessary to effectuate the Project) is consistent with the General Plan, 

and with the eight priority policies of Planning Code, Section 101.1, for the same reasons as 

set forth in the General Plan Referral, and hereby incorporates such findings by reference as 

though fully set forth in this Resolution; and, be it 

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

of the foregoing, the less than Market Rent payable under the Ground Lease will serve a 

public purpose by providing affordable housing for very low and low-income households in 

need; and, be it 

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

of MOHCD and the Director of Property, the Board of Supervisors approves the Ground 

Lease in substantially the form presented to the Board, and authorizes the Director of 

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

Director’s designee, as used throughout), to execute and deliver the Ground Lease, in 

substantially the form presented to the Board, and any such other documents or agreements 

(including such agreements to provide adequate or additional security or indemnities as 

required by lenders to consummate the financing of the Project or lease of the Property) that 

are necessary or advisable, in consultation with the City Attorney, to complete the transaction 

contemplated by the Ground Lease and to effectuate the purpose and intent of this 

Resolution; and, be it  

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

Property and/or Director of MOHCD, in consultation with the City Attorney, to enter into any 

additions, amendments, or other modifications to the Ground Lease, and any other 

documents or instruments necessary in connection therewith (including, without limitation, any 

notice of special restrictions required by the Planning Department and preparation and 
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attachment or, or changes to, any of all of the exhibits and ancillary agreements), that the 

Director of Property and/or Director of MOHCD determine are in the best interests of the City, 

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

materially increase the obligations or liabilities of the City, and are necessary or advisable to 

complete the transaction contemplated in the Ground Lease, and that effectuate the purpose 

and intent of this Resolution, such determination to be conclusively evidenced by the 

execution and delivery by the Director of Property and/or the Director of MOHCD of any such 

additions, amendments, or other modifications; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

delegates to the Director of MOHCD and/or the Director of Property, in consultation with the 

City Attorney, the authority to amend the Ground Lease to include third party lender, investor, 

and HCD protections consistent with industry standard, such determination to be conclusively 

evidenced by the execution and delivery by the Director of Property and/or the Director of 

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

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

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

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

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

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

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

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

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

and, be it 
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FURTHER RESOLVED, That within thirty (30) days of the Ground Lease being fully 

executed by all parties, MOHCD shall provide the final agreements to the Clerk of the Board 

for inclusion into the official file. 
 
 
 
 
 
RECOMMENDED:  
 
 
 
 
___/s/_______________________________ 
Sarah R. Oerth, Director of Property 
 
 
 
__/s/_____________________  
Daniel Adams, Director 
Mayor’s Office of Housing and Community Development  
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Item 9 
File 26-0774 

Department:  
Mayor’s Office of Housing and Community Development 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed resolution would approve and authorize the Director of Property and MOHCD 
Director to enter into a ground lease at 1939 Market Street with Mercy Housing California 
109, L.P., an affiliate of Mercy Housing, for a lease term of 75 years with one 24-year option 
to extend and an annual base rent and fees of $15,100. 

Key Points 

• MOHCD acquired the property at 1939 Market Street in 2020 to develop affordable housing. 
Mercy Housing and Openhouse were selected through a competitive solicitation in 2021. 
The project is a 15-story high rise development which will feature 187 affordable housing 
units, primarily serving LGBTQ+ seniors. 

• The approval of the proposed ground lease will permit the timely demotion of the 
property’s existing structures, estimated to take place in the third quarter of 2026.  

• The proposed lease includes provisions requiring City approval of construction plans and 
major project changes and automatically terminates if project financing does not close by 
February 23, 2027. 

Fiscal Impact 

• Total rent and fees under the proposed ground lease will be $15,100 paid to the City each 
year. The Department will return to the Board to seek approval for gap financing once State 
tax credit financing has been finalized later this year. Total development costs for the 
project are projected to be $177,036,217. 

Recommendation 

• Approve the proposed resolution. 
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MANDATE STATEMENT 

Administrative Code Section 23.30 states that the Board of Supervisors shall approve all leases 
on behalf of the City as landlord by resolution for which the term is longer than a year and costs 
over $15,000 per month. Leases of City property that require Board of Supervisors approval may 
be less than market rate if the Board of Supervisors finds that doing so would serve a public 
purpose. 

BACKGROUND 

Acquisition of Property at 1939 Market 

The Board of Supervisors approved a Purchase and Sale Agreement in February 2020 (File 20-
0042) to acquire property at 1939 Market Street for a price of $12 million and place the property 
under the jurisdiction of the Mayor’s Office of Housing and Community Development (MOHCD). 
The acquired property consisted of a two-story office building and adjacent paved parking area 
totaling 12,000 square feet. MOHCD intended to convert the site into affordable housing but did 
not yet have a developer or target population in place. As a condition of the purchase agreement, 
MOHCD assumed the leases of the three existing tenants at the site for a period of two years 
while the Department developed project plans. 

Development Status 

In November 2020, MOHCD issued a Request for Qualifications (RFQ) to develop affordable 
housing on nine sites in San Francisco. MOHCD received two responses for the site at 1939 
Market from the 16 unique development teams responding to the multi-site RFQ. The RFQ 
solicited proposals from developers for a senior housing project at 1939 Market. An evaluation 
panel comprised of two community members and 11 City staff issued the following scores for the 
submissions based on the responding team’s development experience (40 points) and project 
concept (60 points).  

Exhibit 1: Responses and Scores for 1939 Market Site 

Responding Team Score (out of 100 points) 

Mercy Housing / Openhouse 89 

Tabernacle Community Development Corp. / The Pacific Companies 78 

Source: MOHCD 

MOHCD selected Mercy Housing and Openhouse to develop the site at 1939 Market as the 
highest-scoring team in April 2021. Under their joint venture partnership, Mercy is the lead of 
real estate development while Openhouse, a 501(c)3 community organization for LGBTQ+ 
seniors, leads the project’s vision components.1 1939 Market Street and four other project sites 

 

1 Mercy Housing and Openhouse have partnered on two previous affordable housing developments at 55 Laguna 
and 95 Laguna, which completed construction in 2017 and 2020, respectively. 
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make up the first cohort to start development activities with the stated goal of achieving project 
completion in 2025. 

The Citywide Affordable Housing Loan Committee granted predevelopment funding to Mercy 
Housing in November 2021, and the developer made progress towards permitting and design 
development through 2024. However, due to unsuccessful solicitation of Affordable Housing and 
Sustainable Communities (AHSC) funding,2 Mercy Housing paused activities and conducted an 
analysis of the viability of integrating market-rate units to support financial feasibility. The 
analysis concluded that a unit mix of affordable and market-rate units would not be feasible 
without a complete redesign of the project, and the project continued with its original submitted 
schematics.  

As authorized by the Citywide Affordable Housing Loan Committee in March 2025, MOHCD and 
Mercy Housing applied for and were awarded a total of $47.6 million in AHSC funds to go towards 
affordable housing development ($35.0 million) and Citywide transit improvements ($12.6 
million). 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would approve and authorize the Director of Property and MOHCD 
Director to enter into a ground lease at 1939 Market Street with Mercy Housing California 109, 
L.P., an affiliate of Mercy Housing, for a lease term of 75 years with one 24-year option to extend 
and an annual base rent and fees of $15,100. 

Project Description 

The proposed development is a 15-story building featuring 187 affordable residential units and 
approximately 1,500 square feet of ground floor commercial space. The project is designed to 
serve LGBTQ+ seniors, with all units consisting of studios or one-bedroom apartments affordable 
to households earning no more than 60 percent Area Median Income (AMI). Two units will be 
reserved for on-site managers, and 40 will be designated as permanent supportive housing for 
formerly homeless seniors (with an ongoing subsidy from the General Fund via the Local 
Operating Subsidy Program). Mercy Housing will utilize subsidies and solicit referrals from 
multiple sources serving low-income seniors, veterans, and HIV/AIDS-affected persons.3 
Construction is expected to start in January 2027, and the building will be fully leased by June 
2029.  

 

2 The Affordable Housing and Sustainable Communities (AHSC) Program under the California Department of Housing 
and Community Development funds projects that implement land-use, housing, transportation, and agricultural land 
preservation practices that reduce greenhouse gas emissions. The Department notes the first rejection of AHSC 
funding was due to funding availability and possible points lost on the narrative section of the application. 

3 According to the preliminary gap loan evaluation report, 1939 Market will solicit subsidies and referrals from Plus 
Housing, Local Operating Subsidy (LOSP), Veteran Affairs Supportive Housing (VASH), Senior Operating Subsidy 
(SOS), and the Affordable Housing Opportunity Fund (AHOF) programs. 
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Openhouse has executed a Letter of Intent to use the ground floor commercial space for mental 
health support services and as a community gathering space for the Openhouse community. The 
space buildout and services will be paid for by Openhouse. All residents will have access to health 
service coordination inclusive of basic health and needs assessments, education, wellbeing 
checks, and linkages to care. Mercy Housing will staff two full-time (FTE) resident services 
coordinators who will oversee building-wide programming and connection to Openhouse staff. 
Two additional FTEs will staff the building as case managers to support the individual needs of 
the permanent supportive housing residents.  

Ground Lease 

The proposed ground lease between the City and Mercy Housing is for a term of 75 years with 
an option to extend it for an additional 24 years. The ground lease includes an annual rent of 
$100 per year, plus a $15,000 annual monitoring fee,4 to be paid beginning January 31st of the 
calendar year following the earlier of (1) issuance of the first certificate of occupancy, or (2) the 
third anniversary of the lease’s effective date. Mercy Housing is responsible for all taxes, 
assessments, utilities, maintenance, and other costs associated with the property in addition to 
the annual rent.  

Key Conditions 

The approval of the proposed ground lease will permit the timely demolition of the structures at 
the project site. MOHCD will subsequently return to the Board of Supervisors for approval of the 
project’s gap financing loan. The proposed lease agreement includes a provision that 
automatically terminates the lease if all financing required to construct the project has not closed 
escrow by February 23, 2027. According to MOHCD Project Manager Matthew Graves, the 
Department anticipates bringing legislation to the Board by the end of 2026 once State tax credit 
awards are determined and anticipates closing project financing in January 2027. 

The proposed lease agreement includes several provisions granting the City oversight of project 
design and construction. The developer must submit construction plans and material change 
orders for City approval, provide monthly construction progress reports, furnish performance 
and payment bonds prior to construction, and obtain all required permits and regulatory 
approvals. The lease also establishes construction deadlines, while allowing extensions for City 
review delays or qualifying force majeure events. 

Interim Use 

Of the three tenants at 1939 Market Street whose leases were assumed by the City at the time 
of acquisition, two have vacated and one continues to occupy and pay rent to the City on a 
month-to-month basis. The tenant, a public relations firm occupying two office units, is aware of 
the project schedule, has waived rights to relocation compensation, and will vacate by the time 
demolition begins in Fall 2026. 

 

4 A condition of the site’s designation as surplus land is for the technical base rent to total $100, per MOHCD Project 
Manager Matthew Graves. This designation increase’s the project’s competitiveness for HCD funds. 
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FISCAL IMPACT 

Total rent and fees under the proposed ground lease will be $15,100 paid to the City each year. 
Mercy Housing will be responsible for all charges, taxes, and other obligations related to the 
property. 

Project Development Budget 

Exhibit 2 below presents the preliminary development sources and uses for the development of 
1939 Market, which has an estimated total development cost of $177,036,217. MOHCD expects 
to finalize the project budget after the State Low-Income Housing Tax Credit awards are 
announced in August 2026 and will then return to the Board of Supervisors to seek approval of 
the project’s $52.36 million gap financing loan. 

Exhibit 2: Estimated Developer Sources and Uses at 1939 Market (subject to later Board of 
Supervisors Approval) 

Sources   

Name Amount 

MOHCD/OCII $52,360,000 

Tax Credit Equity 72,329,654 

Housing & Community Development 35,000,000 

Citi Permanent Loan 7,500,000 

GP Equity 2,000,000 

Developer Fee^ 4,000,000 

MOHCD Bridge Loan 2,000,000 

Accrued Interest 1,846,563 

Total $177,036,217 

Uses   

Category Amount 

Acquisition* $12,000 

Hard Costs 130,592,408 

Soft Costs 32,621,111 

Reserves 1,610,697 

Developer Costs 12,200,000 

Total $177,036,217 

Source: MOHCD 
(^) Already paid to and spent down by Mercy Housing. 
(*) Mercy Housing acquisition costs are comprised of the transfer taxes for the property. The $12,000,000 million 
acquisition price for the property was paid by the City in 2020 and is not accounted for in the $177 million 
development costs. 
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RECOMMENDATION 

Approve the proposed resolution. 



 

1 

 

1 

GROUND LEASE 

 This Ground Lease is dated as of _________________, 2026 (the “Agreement Date”), 

by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 

“City” or “Landlord”), acting by and through its Real Estate Division and the Mayor's Office of 

Housing and Community Development (“MOHCD”), and Mercy Housing California 109, L.P., 

a California limited partnership, as tenant (the “Tenant”). 

RECITALS 

 A.  The City is the fee owner of the land described in Attachment 1 and the 

existing improvements located thereon (“Land”). The Land is held under MOHCD’s 

jurisdiction.  

  B.  MOHCD issued a Multi-Site Request for Proposals (“RFP”) on November 

20, 2020, to solicit qualified affordable housing developers for the Land.  In response to the RFP, 

Mercy Housing California, a California nonprofit public benefit corporation (“MHC”) and 

Openhouse SF, a California nonprofit (“Openhouse”) were jointly selected by MOHCD to 

develop and construct an affordable housing project and lease the Land for the purpose of such 

new affordable housing.  MHC and Openhouse formed the Tenant for the purpose of undertaking 

the activities described in the RFP.   

  C. On July 7, 2023, the Citywide Affordable Housing Loan Committee made 

a recommendation to approve MOHCD’s predevelopment financing of Tenant’s plan to develop 

the Land and construct thereon a multifamily residential building consisting of 187 rental units of 

affordable housing for low- and very-low income persons and 2 manager’s unit, including 40 

LOSP units reserved for formerly homeless households and including the construction of a   

1,524 square foot commercial space (the “Commercial Space”) (collectively, the “Project”).  

 D. On July 12, 2023, the City and the Tenant entered into that certain Option 

to Lease Agreement under which City granted the Tenant an option to ground lease the Land (the 

“Option”) that expired on June 30, 2026, and extended through December 31, 2026, including 

applicable extensions. 

  E.  The Tenant is now exercising its Option to enter into this Ground Lease, 

under which City agrees to lease the Land to the Tenant to construct the Project. The Tenant will 

construct and operate the Project to serve the needs of the low income residents and will restrict 

rents for all units in accordance with the terms described herein. 
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  F.  On ___________________, 2026, the City’s Board of Supervisors and the 

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

lease with the Tenant to construct and develop the Project on the Land. 

  G.  The City believes that the fulfillment of the terms and conditions of this 

Ground Lease are in the vital and best interests of the City and the health, safety, morals, and 

welfare of its residents, and in full accord with the public purposes and provisions of applicable 

Laws. 

NOW THEREFORE, in consideration of the mutual obligations of the parties to this 

Ground Lease, the City hereby leases to the Tenant, and the Tenant hereby leases from the City, 

the Land for the Term (as defined in ARTICLE 2) to construct and operate the Project, and 

subject to the terms, covenants, agreements, and conditions set forth below, each and all of 

which the City and the Tenant mutually agree. 

ARTICLE 1  DEFINITIONS 

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

ARTICLE 1, unless the context clearly requires otherwise.  Whenever an Attachment is 

referenced, it means an attachment to this Ground Lease unless otherwise specifically identified. 

Whenever a section, article, or paragraph is referenced, it is a reference to this Ground Lease 

unless otherwise specifically referenced. 

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

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

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

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

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

“Commercial Expenses” means all Project Expenses attributable solely to the 
Commercial Unit and the pro rata share of Project Expenses reasonably allocated to the 
Commercial Units. 

“Commercial Income” means all Project Income attributable solely to the Commercial 
Unit(s). 

“Commercial Surplus Cash” means Commercial Income minus Commercial Expenses 
for a given period. 

“Commercial Unit” has the meaning set forth in Section 9.01. 
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“Commercial Use” means any non-residential use that is not a Public Benefit Use or a 
Community-serving Commercial Use. 

“Community-Serving Purposes” means a non-residential use that provides a direct 
benefit to the community in which the Project is located, including, but not limited to, services 
appropriate for formerly homeless households in a supportive housing context. 

“Effective Date” means [September 1, 2026], but in no event will the date be before the 
date of approval of the Ground Lease by the City’s Board of Supervisors and the Mayor.  

“Extension Notice” has the meaning set forth in Section 2.03. 

“First Lease Payment Year” means the year in which the earlier of: (i) the date the first 
certificate of occupancy of the Project is issued evidencing completion of construction activities 
are completed on the Project, or (ii) the third (3rd) anniversary of the Effective Date. 

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

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

“HCD” means the California Department of Housing and Community Development, or 
any successor agency. 

 “HUD” means the U.S. Department of Housing and Urban Development. 

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

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

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

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

“Lease Year” means each calendar year during the Term, beginning on January 1 and 
ending on December 31, provided that the first Lease Year will commence on the Effective Date 
and continue through December 31st of that same calendar year and the last Lease Year will end 
upon the expiration of the Term.  

“Leasehold Estate” means the Tenant’s leasehold estate in the Land created by and 
pursuant to this Ground Lease. 

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

“Lender” means any entity holding a Leasehold Mortgage. 
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“Loan Documents” means those certain loan agreements, notes, deeds of trust, 
declarations, and any other documents executed and delivered in connection with the 
construction and/or permanent financing for the Project.  

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

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

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

“MOHCD Declaration of Restrictions” means that certain Declaration of Restrictions 
and Affordable Housing Covenants dated on or after the date hereof, executed by Tenant for the 
benefit of Landlord, and recorded against the Leasehold Estate, pursuant to the MOHCD Loan 
Agreement.  

“MOHCD Loan Agreement” means that certain Loan Agreement dated on or after the 
date hereof, by and between Landlord and Tenant.  

“Partnership Agreement” means the limited partnership agreement of Tenant, as will 
be amended and restated when the Permitted Limited Partner becomes a partner of Tenant.   

“Partnership Fees” means (i) a  partnership management fee in the amount of $29,850, 
increasing by 3.5% annually, payable to the Tenant’s general partner, and (ii) an annual investor 
services fee in the amount of $7,500, increasing annually by 3.5%, payable to the Tenant’s 
Permitted Limited Partner. In no event will such fees exceed the maximum amount permitted by 
HCD so long as it is a Lender, as permitted by HCD’s regulations.  

“Permitted Limited Partner” means the investor limited partner of Tenant, to be 
admitted in at the construction finance closing, and their successors and assigns as approved by 
the City. 

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

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

“Premises” means the Land and all Improvements. 

“Project” is defined in Recital B.  

“Project Expenses” means the following costs, which may be paid from Project Income 
in the following order of priority to the extent of available Project Income: (a) all charges 
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incurred in the operation of the Project for utilities, real estate and/or possessory interest taxes, 
assessments, and liability, fire, and other hazard insurance premiums; (b) salaries, wages, and 
other compensation due and payable to the employees or agents of the Tenant who maintain, 
administer, operate, or provide services in connection with the Project, including all withholding 
taxes, insurance premiums, Social Security payments and other payroll taxes or payments 
required for such employees; (c) required payments of interest, principal, or annual servicing 
fees, if any, on any construction or permanent financing secured by the Project that has been 
approved by the City; (d) all other expenses actually incurred by the Tenant to cover routine 
operating and services provision costs of the Project, including maintenance and repair and the 
reasonable fee of any managing agent; (e) annual Base Rent payments; (f) deposits to reserves 
accounts required to be established under the Loan Documents or the Partnership Agreement; (g) 
the approved annual asset management fees, bond issuer fees, and fiscal agent fees indicated in 
the Annual Operating Budget and approved by the City; (h) any extraordinary expenses as 
approved in advance by the City, and (i) supportive services. Partnership Fees are not Project 
Expenses. Project Expenses does not include Commercial Expenses. 

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

“Public Benefit Purposes” means activities or programs that primarily benefit low-
income persons, are implemented by one or more nonprofit 501(c)(3) public benefit 
organizations, or have been identified by a City agency or a community planning process as a 
priority need in the neighborhood in which the Project is located. 

“Qualified Households” means households whose income does not exceed the 
maximum permissible annual income level allowed under the MOHCD Declaration of 
Restrictions, subject to ARTICLE 9 below. For purposes of this Ground Lease, Qualified 
Households has the same meaning as “Qualified Tenants” in the MOHCD Declaration of 
Restrictions. 

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

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

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

Subsequent Owner means any successor to the Tenant’s interest in the Leasehold Estate 
and the Improvements who acquires that interest as a result of a foreclosure, deed in lieu of 
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foreclosure, or transfer from a Lender, its affiliate, and any successors to any such person or 
entity. 

“TCAC” means the California Tax Credit Allocation Committee. 

“Tenant” means Mercy Housing California 109, L.P. (or a Subsequent Owner, where 
appropriate). 

“Term” has the meaning set forth in Section 2.01, as extended pursuant to Section 2.02 
or earlier terminated as provided in this Ground Lease. 

  

ARTICLE 2  TERM 

2.01 Term. The term of this Ground Lease will commence upon the Effective Date and 

will expire seventy-five (75) years from that date (“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 

this Ground Lease and the Loan Documents beyond any notice, grace, or cure period either at the 

time of giving of an Extension Notice under Section 2.03 below, or on the last day of the Term 

(the “Initial Termination Date”), Tenant is granted an option to extend the Term for one 

twenty-four (24) year period, as provided in this Article. 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 

such extension period. Upon Tenant’s written exercise of this option under Section 2.03, the 

Term will automatically be extended for twenty-four (24) years from the Initial Termination 

Date for a Term not to exceed ninety-nine (99) years, provided that Tenant is not in default under 

the terms of this Ground Lease and the Loan Documents beyond any notice, grace, or cure period 

on the Initial Termination Date. 

2.03 Notice of Extension. By no later than one hundred eighty (180) days before the 

Initial Termination Date, the Tenant may notify the City in writing that it is exercising its option 

to extend the Term under Section 2.02 above (an “Extension Notice”).  

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 the expiration or earlier termination of the 

Term without the City’s written consent will constitute a default by the Tenant and entitle the 

City to exercise any or all of its remedies as provided in this Ground Lease, even if the City 

elects to accept one or more payments of Annual Rent. Failure to surrender the Premises in the 

condition required by this Ground Lease will constitute holding over until the conditions of 

surrender are satisfied. 

2.06 Early Termination for Failure to Close Financing. Notwithstanding anything to 

the contrary in this Ground Lease, if the close of escrow for all financing required to construct 

the Project does not occur by February 23, 2027 (the “Outside Effective Date”), the Term will 

expire on the Outside Effective Date. 
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ARTICLE 3 FINANCIAL ASSURANCE 

As a condition to Landlord’s authorization to record the deeds of trust securing the 

construction financing for the Project, the Tenant will submit to the City for approval evidence 

satisfactory to the City that the Tenant has sufficient equity capital and commitments for 

construction and permanent financing, and/or such other evidence of capacity to proceed with the 

construction of the Project in accordance with this Ground Lease.  

ARTICLE 4 RENT 

4.01 Annual Rent 

 Tenant will pay to the City up to Fifteen Thousand One Hundred 

Dollars ($15,100) (the “Annual Rent”) per year for each year of the Term of this Ground Lease. 

Annual Rent consists of Base Rent, as defined in Section 4.02 below, without offset of any kind 

(except as otherwise permitted by this Ground Lease) and without necessity of demand, notice, 

or invoice.  

 If the Tenant elects to extend the term of this Ground Lease 

pursuant to ARTICLE 2 above, Annual Rent (along with any potential future adjustments) 

during any such extended term 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 party may invoke a neutral third-party process and the parties will agree on 

a neutral third-party appraiser to set the Annual Rent at fair market rent in accordance with the 

then-prevailing practice for resolving similar rent determination disputes in San Francisco or, in 

the event that there is no then-prevailing practice, in accordance with the rules of the American 

Arbitration Association. Notwithstanding the foregoing, after the neutral third-party process, 

Tenant, in its sole discretion, may rescind the Extension Notice prior to the Initial Termination 

Date if it does not wish to extend the Term of this Ground Lease.  

4.02 Base Rent 

 “Base Rent” means, in any given Lease Year, One Hundred 

No/100 Dollars ($100) per annum, plus an annual monitoring and administrative fee of Fifteen 

Thousand and No/100 Dollars ($15,000) per year. .    Base Rent will be due and payable in 

arrears on January 31st of each Lease Year; provided that the first Base Rent payment will not be 

due until January 31st of the calendar year following the First Lease Payment Year.     

 If the Project does not have sufficient Project Income to pay Base 

Rent in any given Lease Year after the payment of (a) through (d) in the definition of Project 

Expenses, above, and the City has received written notice from Tenant regarding its inability to 

pay Base Rent from Project Income at least sixty (60) days before the Base Rent due date, along 

with supporting documentation for Tenant’s position that it is unable to pay Base Rent from 

Project Income, then the unpaid amount will be deferred and all deferred amounts will accrue 

without interest until paid (“Base Rent Accrual”). The Base Rent Accrual will be due and 

payable each year from and to the extent Residual Receipts is available. Any Base Rent Accrual 

will be due and payable on the earlier of (i) sale of the Project and Leasehold Estate (but not a 

4.0l(a) 

4.0l(b) 

4.02(a) 

4.02(b) 
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refinancing or foreclosure of the Project and Leasehold Estate); or (ii) termination of this Ground 

Lease (unless a new lease is entered into with a mortgagee under Section 26.09 below).  

 If Tenant has not provided City with the required written notice 

and documentation under Section 4.02(b)in connection with its claim that it cannot pay Base 

Rent due to insufficient Project Income, and/or the City has reasonably determined that Tenant’s 

claim that it is unable to pay Base Rent is not supported by such documentation, the City will 

assess a late payment penalty of two percent (2%) for each month or any part thereof that any 

Base Rent payment is delinquent. This penalty will not apply to Base Rent Accrual that has been 

previously approved by the City under Section 4.02(b). The Tenant may request in writing that 

the City waive such penalties by describing the reasons for Tenant’s failure to pay Base Rent and 

Tenant’s proposed actions to ensure that Base Rent will be paid in the future. The City may, in 

its sole discretion, waive in writing all or a portion of such penalties if it finds that Tenant’s 

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

reasonable solutions to such failure to pay. 

4.03 Reserved 

4.04 Triple Net Lease. This Ground Lease is a triple net lease and the Tenant will be 

responsible to pay all costs, charges, taxes, impositions, and other obligations related to the 

Premises accruing after the Effective Date. If the City pays any such amounts, whether to cure a 

default or otherwise protect its interests hereunder, the City will be entitled to be reimbursed by 

Tenant the full amount of such payments as additional rent within thirty (30) days of written 

demand by the City. Failure to timely pay the additional rent will be a default by Tenant of this 

Ground Lease. No occurrence or situation arising during the Term, or any Law, whether foreseen 

or unforeseen, and however extraordinary, relieves Tenant from its liability to pay all of the sums 

required by any of the provisions of this Ground Lease, or otherwise relieves Tenant from any of 

its obligations under this Ground Lease, or gives Tenant any right to terminate this Ground Lease 

in whole or in part. 

4.05 Reserved. 

4.06 Tenant’s Compliance with City Business and Tax and Regulations Code. Tenant 

acknowledges that under Section 6.10-2 of the San Francisco Business and Tax Regulations 

Code, the City Treasurer and Tax Collector may require the withholding of payments to any 

vendor that is delinquent in the payment of any amounts that the vendor is required to pay the 

City under the San Francisco Business and Tax Regulations Code.  If, under that authority, any 

payment City is required to make to Tenant under this Ground Lease is withheld, then City will 

not be in breach or default under this Lease, and the Treasurer and Tax Collector will authorize 

release of any payments withheld under this paragraph to Tenant, without interest, late fees, 

penalties, or other charges, upon Tenant coming back into compliance with its San Francisco 

Business and Tax Regulations Code obligations. 

ARTICLE 5 CITY COVENANTS 

The City is duly created, validly existing, and in good standing under the Law, and has 

full right, power, and authority to enter into and perform its obligations under this Ground Lease. 

4.02(c) 
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The City covenants and warrants that, during the Term, Tenant and its Residential Occupants and 

Non-residential Occupants will have, hold, and enjoy peaceful, quiet, and undisputed possession 

of the Land, leased without hindrance or molestation by or from anyone so long as the Tenant is 

not in default under this Ground Lease.  For the avoidance of doubt, Landlord will not mortgage 

its fee estate unless there is an express subordination of the fee mortgage to Tenant’s Leasehold 

Estate, provided that such obligation in no way relates to the City’s taxing authority or ability to 

pledge its full faith and credit related to any general obligation bond. 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 6 TENANT COVENANTS 

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

6.01 Authority. Tenant is a duly formed California limited partnership under California 

law and has the full rights, power, and authority to enter into and perform its obligations under 

this Ground Lease. 

6.02 Use of Premises and Rents. During the Term of this Ground Lease, Tenant and its 

successors and assigns will comply with the following requirements: 

 Permitted Uses. Except as provided in Sections 26.06 and 26.07 of 

this Ground Lease, Tenant will devote the Premises to, exclusively and in accordance with, the 

uses authorized by this Ground Lease, as specified in ARTICLE 9 below, which are the only 

uses permitted by this Ground Lease. Tenant acknowledges that a prohibition on the change in 

use contained in Section 9.01 is expressly authorized by California Civil Code section 1997.230 

and is fully enforceable. 

 Non-Discrimination. Tenant will not discriminate against or 

segregate any person or group of persons on account of race, color, creed, religion, ancestry, 

national origin, sex, gender identity, marital or domestic partner status, sexual orientation, or 

disability (including HIV or AIDS status) in the sale, lease, rental, sublease, transfer, use, 

occupancy, tenure, or enjoyment of the Premises, or any part thereof, and Tenant or any person 

claiming under or through it will not establish or permit any such practice or practices of 

discrimination or segregation with reference to the selection, location, number, use or occupancy, 

of Residential Occupants, Non-residential Occupants, subtenants or vendees on the Premises, or 

any part thereof, except to the extent permitted by Law or required by funding source. Tenant 

will not discriminate against Residential Occupants with certificates or vouchers under the 

Section 8 program or any successor rent subsidy program. 

 Non-Discriminatory Advertising. All advertising (including signs) 

for sublease of the whole or any part of the Premises must include the legend “Equal Housing 

Opportunity” in type or lettering of easily legible size and design, or as required by applicable 

Law. 

 Access for Disabled Persons. Tenant will comply with all 

applicable Laws providing for access for persons with disabilities, including, but not limited to, 

the Americans with Disabilities Act and Section 504 of the Rehabilitation Act of 1973. 

6.02(a) 

6.02(b) 

6.02(c) 

6.02(d) 
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 Equal Opportunity Marketing and Selection Plan. No later than six 

(6) months before completion of the Project, Tenant will deliver to MOHCD for MOHCD's 

review and approval an affirmative plan for initial and ongoing marketing of the Residential 

Units and a written Residential Occupant selection procedure for initial and ongoing renting of 

the Residential Units based on MOHCD’s then-current form of marketing and tenant selection 

plan (the “Marketing and Tenant Selection Plan”), all in compliance with the restrictions set 

forth in Section 9.01 and in form and substance acceptable to the City. Any Marketing and 

Tenant Selection Plan must follow the City’s marketing requirements for such plans and comply 

with all federal and state fair housing laws. 

 Lead-Based Paint. Tenant will comply with the regulations set 

forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the 

use of lead-based paint in certain residential structures undergoing federally assisted construction 

and require the elimination of lead-based paint hazards. 

 Permitted Uses of Residual Receipts. All annual Project Income, 

before the calculation of Residual Receipts, will be used to pay Project Expenses, including but 

not limited to Base Rent, and Partnership Fees. If the Tenant is in compliance with MOHCD’s 

Residual Receipts Policy, as amended from time to time, and all applicable requirements and 

agreements under this Ground Lease, Tenant will then use any Residual Receipts to make the 

following payments in the following order of priority: 

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

ii. Second, to replenish the operating reserve account and replacement reserve, 

if necessary, up to the amount required by Lenders or the Permitted Limited 

Partner; 

iii. Third, one-half (1/2) of remaining Residual Receipts to the City; provided, 

however, the City’s portion of Residual Receipts will be first applied to 

repayment of all City loans pursuant to the MOHCD Loan Agreement, and 

for so long as HCD is a Lender, the City’s portion of Residual Receipts will 

be split on a pro rata basis between MOHCD and HCD as determined under 

the Uniform Multifamily Regulations, and only after full repayment of the 

MOHCD loan and HCD loan from Residual Receipts; and  

iv. Then, any remaining Residual Receipts may be used by Tenant for any 

purposes permitted under the Partnership Agreement of Tenant, as it may be 

amended from time to time.  

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

Receipts may be modified based on the requirements of other Lenders.  

6.03 City Deemed Beneficiary of Covenants. In amplification, and not in restriction, of 

the provisions of the preceding subsections, it is intended and agreed that the City will be 

deemed beneficiary of the agreements and covenants provided in this ARTICLE 6 for in its own 

right and also for the purposes of protecting the interests of the community and other parties, 

public or private, in whose favor or for whose benefit such agreements and covenants have been 

6.02(e) 

6.02(f) 

6.02(g) 
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provided. Those agreements and covenants will run in favor of the City for the entire term of 

those agreements and covenants, without regard to whether the City has at any time been, 

remains, or is an owner of any land or interest therein, or in favor of, to which such agreements 

and covenants relate. The City will have the exclusive right, in the event of any breach of any 

such agreements or covenants, in each case, after notice and the expiration of cure periods, to 

exercise all the rights and remedies and to maintain any actions at law or suits in equity or other 

proper proceedings to enforce the curing of such breach of covenants, to which it or any other 

beneficiaries of such agreements or covenants may be entitled. 

ARTICLE 7 ANNUAL INCOME COMPUTATION, AND CERTIFICATION 

Upon written request by the City, Tenant will furnish to the City a list of the persons who 

are Residential Occupants, the specific unit that each person occupies, the household income of 

the Residential Occupants of each unit, the household size and the rent being charged to the 

Residential Occupants of each unit along with an income certification, in the form set forth in 

Attachment 5, for each Residential Occupant. In addition, each Residential Occupant must be 

required to provide any other information, documents, or certifications deemed necessary by the 

City to substantiate the Residential Occupant's income. If any state or federal agency requires an 

income certification for Residential Occupants containing the above-referenced information, the 

City will accept such certification in lieu of Attachment 5 as meeting the requirements of this 

Ground Lease. In addition to such initial and annual list and certification, Tenant will provide the 

same information and certification to the City regarding each Residential Occupant by no later 

than twenty (20) business days after such Residential Occupant commences occupancy.  

ARTICLE 8 CONDITION OF LAND—“AS IS” 

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

is being leased and accepted in its “as-is” condition, without any changes or alterations by the 

City, without representation or warranty of any kind, and subject to all applicable Laws 

governing their use, development, occupancy, and possession. Tenant further represents and 

warrants that Tenant has investigated and inspected, independently or through agents of Tenant's 

choosing, the condition of the Land and the suitability of the Land for Tenant's intended use. 

Tenant acknowledges and agrees that, except as provided in Section 8.03, neither the City nor 

any of its agents have made, and the City hereby disclaims, any representations or warranties, 

express or implied, concerning the rentable area of the Land, the physical or environmental 

condition of the Land, or the present or future suitability of the Land for Tenant's use, or any 

other matter whatsoever relating to the Land, including, without limitation, any implied 

warranties of merchantability or fitness for a particular purpose; it being expressly understood 

that the Land is being leased in an “AS IS” condition with respect to all matters. 

8.02 Accessibility Disclosure. California Civil Code Section 1938 requires commercial 

landlords to disclose to tenants whether the property being leased has undergone inspection by a 

Certified Access Specialist (“CASp”) to determine whether the property meets all applicable 

construction-related accessibility requirements. The law does not require landlords to have the 

inspections performed. Tenant is advised that the Land has not been inspected by a CASp. 
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8.03 Presence of Hazardous Substances. California law requires landlords to disclose 

to tenants the presence of certain Hazardous Substances. Tenant is advised that the Land may 

contain  Serpentinite rock containing NOA, and PCE and benzene exceeding residential ESLs, 

subject to a Phase I Environmental Site Assessment dated January 10, 2020 conducted by Rincon 

Consultants, Inc. 

ARTICLE 9 PERMITTED AND PROHIBITED USES 

9.01 Permitted Uses and Occupancy Restrictions. The permitted uses of the Project (in 

each instance, a “Permitted Use” and collectively, “Permitted Uses”) are limited to the 

construction and operation of 185 units of affordable rental housing for Qualified Households  

and 2 manager’s unit, including 40 LOSP units reserved for formerly homeless households  

(collectively, the “Residential Units”), 1 unit of commercial space (“Commercial Unit”), and 

common areas. Upon the completion of construction of the Project, one hundred percent (100%) 

of the Residential Units, with the exception of the managers units, in the Project will be occupied 

by or available for rental by Residential Occupants certified as Qualified Households, as set forth 

in MOHCD’s Declaration of Restrictions and any amendments thereto mutually agreed upon by 

the parties, provided that the maximum income and rent may be altered to the extent necessary 

for the Project to remain financially feasible as further described in the MOHCD Declaration of 

Restrictions.  Residential Units will be occupied and rented in accordance with all applicable 

restrictions imposed on the Project by this Ground Lease, the MOHCD Declaration of 

Restrictions, HCD regulatory agreement, and by Lenders for so long as such restrictions are 

required by the applicable Lender. Forty (40) units will be made available to Qualified 

Households who are formerly homeless or those at risk of homelessness during the period in 

which LOSP is in operation and the City provides such LOSP subsidy to the Project under a 

LOSP grant agreement. Commercial Unit may be used for Public Benefit Purposes, Community-

Serving Purposes, or, with the approval of the City, which may not be unreasonably withheld, for 

Commercial Use. All leases of Commercial Space must be approved in advance by MOHCD, 

which approval will not be unreasonably withheld. 

9.02 Prohibited Uses. The following activities, by way of example only and without 

limitation, and any other use that is not a Permitted Use (in each instance, a “Prohibited Use” 

and collectively, “Prohibited Uses”), are inconsistent with this Ground Lease, are strictly 

prohibited and are considered Prohibited Uses:  

 any activity, or the maintaining of any object, that is not within the 

Permitted Use; 

 any activity, or the maintaining of any object, that will in any way 

increase the existing rate of, affect or cause a cancellation of, any fire or other insurance policy 

covering the Premises, any part thereof or any of its contents; 

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

Premises; 

 any activity that constitutes waste or nuisance, including, but not 

limited to, the preparation, manufacture or mixing of anything that might emit any objectionable 

9.02(a) 

9.02(b) 

9.02(c) 

9.02(d) 
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odors, noises, or lights onto adjacent properties, or the use of loudspeakers or sound or light 

apparatus that can be heard or seen outside the Premises; 

 any activity that will in any way injure, obstruct, or interfere with 

the rights of owners or occupants of adjacent properties, including, but not limited to, rights of 

ingress and egress; 

 any auction, distress, fire, bankruptcy or going out of business sale 

on the Premises without the prior written consent of the City, which consent may be granted, 

conditioned, or withheld in the sole and absolute discretion of the City; 

 any vehicle and equipment maintenance, including but not limited 

to, fueling, changing oil, transmission or other automotive fluids; 

 the storage of any and all excavated materials, including but not 

limited to, dirt, concrete, sand, asphalt, and pipes, except as necessary for construction of the 

Improvements; 

 the storage of any and all aggregate material, or bulk storage, such 

as wood or of other loose materials, except as necessary for construction of the Improvements; or 

 the washing of any vehicles or equipment, except as necessary for 

construction of the Improvements; 

 bars, retail liquor sales, or marijuana sales, or any other uses the 

cater exclusively to adults; and 

ARTICLE 10 SUBDIVISION; CONSTRUCTION OF IMPROVEMENTS 

10.01 Schedule of Performance. Tenant will undertake and complete all physical 

construction of the Improvements, as approved by the City, in accordance with the Schedule of 

Performance attached hereto as Attachment 2.  

10.02 Reserved. 

10.03 General Requirements and Rights of the City. All construction documents, 

including but not limited to preliminary and final plans and specifications for the construction of 

the Improvements by Tenant (collectively the “Construction Documents”) must be prepared by 

a person registered in and by the State of California to practice architecture and must be in 

conformity with this Ground Lease, including any limitations established in the City’s reasonable 

approval of the schematic drawings, if any, preliminary construction documents, and final 

construction documents for the Premises, and all applicable Laws. The architect will use, as 

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

architects.  

10.04 City Approvals and Limitation Thereof. The Construction Documents must be 

approved by the City in the manner set forth below: 

9.02(e) 

9.02(f) 

9.02(g) 

9.02(h) 

9.02(i) 

9.02(j) 

9.02(k) 
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 Compliance with Ground Lease. The City’s approval with respect 

to the Construction Documents is limited to determination of their compliance with this Ground 

Lease. The Construction Documents will be subject to general architectural review and guidance 

by the City as part of this review and approval process. 

 MOHCD Does Not Approve Compliance with Construction 

Requirements. The City’s approval is not directed to engineering or structural matters or 

compliance with local building codes and regulations, the Americans with Disabilities Act, or 

any other applicable Law relating to construction standards or requirements. Tenant further 

understands and agrees that the City is entering into this Ground Lease in its capacity as a 

property owner with a proprietary interest in the Land and not as a regulatory agency with police 

powers. Nothing in this Ground Lease will limit in any way Tenant’s obligation to obtain any 

required approvals from the City officials, departments, boards, or commissions having 

jurisdiction over the Premises. By entering into this Ground Lease, the City is in no way 

modifying or limiting Tenant’s obligation to cause the Premises to be used and occupied in 

accordance with all applicable Laws.  

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

 Compliance with City Approved Documents. The [construction/ 

development/ rehabilitation] of the Improvements must be in compliance with the City-approved 

Construction Documents. 

 Compliance with Local, State and Federal Laws. The construction 

of the Improvements must be in strict compliance with all applicable Laws. Tenant understands 

and agrees that Tenant’s use of the Premises and the construction of the Improvements permitted 

under this Ground Lease will require authorizations, approvals, or permits from governmental 

regulatory agencies with jurisdiction over the Premises, including, without limitation, City 

agencies. Tenant will be solely responsible for obtaining any and all such regulatory approvals. 

Tenant may not seek any regulatory approval without first obtaining the written consent of the 

City as Landlord under this Ground Lease. Tenant will bear all costs associated with applying for 

and obtaining any necessary or appropriate regulatory approval and will be solely responsible for 

satisfying any and all conditions imposed by regulatory agencies as part of a regulatory approval; 

provided, however, any such condition that could affect use or occupancy of the Premises or the 

City’s interest therein must first be approved by the City in its sole discretion. Any fines or 

penalties levied as a result of Tenant’s failure to comply with the terms and conditions of any 

regulatory approval will be immediately paid and discharged by Tenant, and the City will have 

no liability, monetary or otherwise, for any such fines or penalties. Tenant will indemnify, 

defend, and hold harmless the City and the other Indemnified Parties hereunder against all 

Claims (as such terms are defined in ARTICLE 21 below) arising in connection with Tenant’s 

failure to obtain, or failure by Tenant, its agents, or invitees to comply with, the terms and 

conditions of any regulatory approval except to the extent such Claims are caused by the City's 

or an Indemnified Party's (acting in its or their proprietary capacity as or related to City as 

landlord under this lease) gross negligence or willful misconduct..  

10.06 Approval of Construction Documents by the City. Tenant will submit and the City 

will approve or disapprove the Construction Documents referred to in this Ground Lease within 

10.04(a) 

10.04(b) 

10.0S(a) 

10.0S(b) 
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the times established in the Schedule of Performance attached hereto as Attachment 2, so long as 

each set of the applicable Construction Documents are complete and properly submitted within 

the time frames set forth in the Schedule of Performance attached hereto as Attachment 2. 

Failure by the City either to approve or disapprove within the times established in the Schedule 

of Performance attached hereto as Attachment 2 will entitle Tenant to a day-for-day extension of 

time for completion of any activities delayed as a direct result of the City’s failure to timely 

approve or disapprove the Construction Documents.  

10.07 Disapproval of Construction Documents by the City. If the City disapproves the 

Construction Documents in whole or in part as not being in compliance with this Ground Lease, 

Tenant will submit new or corrected Construction Documents which are in compliance within 

thirty (30) days after written notification to it of disapproval, and the provision of this section 

relating to approval, disapproval and re-submission of corrected Construction Documents will 

continue to apply until the Construction Documents have been approved by the City; provided, 

however, that in any event Tenant must submit satisfactory Construction Documents (i.e., 

approved by the City) no later than the date specified therefor in the Schedule of Performance 

attached hereto as Attachment 2.  

10.08 Issuance of Building Permits. Tenant will have the sole responsibility for 

obtaining all necessary building permits and will make application for such permits directly to 

the City's Department of Building Inspection. The City understands and agrees that Tenant may 

use the Fast Track method of permit approval for construction of the Improvements.  

10.09 Performance and Payment Bonds. Before commencement of construction of the 

Improvements, Tenant will deliver to the City performance and payment bonds, each for the full 

value of the cost of construction of the Improvements, which bonds will name the City as co-

obligee, or such other completion security which is acceptable to the City. The payment and 

performance bonds may be obtained by Tenant’s general contractor and name Tenant and the 

City as co-obligees. 

10.10 City Approval of Changes after Commencement of Construction. Tenant may not 

approve or permit any change to the Construction Documents approved by the City that rises to 

the level of requiring a change order without the City's prior written consent. For purposes of this 

Ground Lease, Tenant will provide adequate and complete supporting documentation for 

analysis of the appropriateness of the change order request to MOHCD.  Tenant’s supporting 

documentation for the change order request will include confirmation that the requested change 

order has been reviewed, vetted/negotiated, and accepted by (with modifications where 

appropriate) Tenant and architect/engineer prior to submission to MOHCD. MOHCD will 

provide any questions, comments, or requests for additional information and/or supporting 

documentation to Tenant within five (5) business days of receipt of a change order request.  In 

the event MOHCD requests additional information and/or supporting documentation, the review 

period will be extended by five (5) business days from MOHCD’s receipt of such information 

and/or supporting documentation. MOHCD will promptly review and approve or disapprove of a 

change order request within the later of: (a) ten (10) business days of a complete submission by 

Tenant, including supporting documentation, or (b) five (5) business days of receipt of requested 

additional information and/or supporting documentation. In the event MOHCD fails to approve 

or disapprove the change order request within the foregoing review period, the change order will 
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be deemed approved.  If MOHCD denies a change order request, MOHCD will specify the 

reasons for the denial in writing. Tenant will submit on a monthly basis, or as requested by 

MOHCD, a contingency balance report (in excel format or equivalent) which documents all 

change orders as approved, pending, or under review. Tenant will have the sole responsibility to 

obtain any other applicable approvals of change orders by other City departments or lenders. 

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

or of the Leasehold Estate or any part thereof, that Tenant and such successors and assigns will 

promptly begin and diligently prosecute to completion the construction of the Improvements on 

the Land, and that such construction will be completed no later than the dates specified in the 

Schedule of Performance attached hereto as Attachment 2, subject to force majeure, unless such 

dates are extended by the City. 

10.12 Force Majeure. For the purposes of any of the provisions of this Ground Lease, 

and notwithstanding anything to the contrary, neither the City nor Tenant, as the case may be, 

will be considered in breach or default of its obligations, and there will not be deemed a failure 

to satisfy any conditions with respect to the beginning and completion of construction of the 

Improvements, or progress in respect thereto, in the event of enforced delay in the performance 

of such obligations or satisfaction of such conditions, due to unforeseeable causes beyond its 

control and without its fault or negligence, including, but not limited to, acts of God, acts of the 

public enemy, terrorism, fires, floods, epidemics, quarantine restrictions, strikes, freight 

embargoes, general scarcity of materials, unusually severe weather, or delays of subcontractors 

due to unusual scarcity of materials or unusually severe weather; it being the purposes and intent 

of this provision that the time or times for the satisfaction of conditions to this Ground Lease 

including those with respect to construction of the Improvements, will be extended for the period 

of the enforced delay; provided, however, that the party seeking the benefit of the provisions of 

this paragraph must have notified the other party of the delay and its causes in writing within 

thirty (30) days after the beginning of any such enforced delay and requested an extension for the 

reasonably estimated period of the enforced delay; and, provided further, that this paragraph does 

apply to, and nothing contained in this paragraph will extend or will be construed to extend, the 

time of performance of any of Tenant's obligations to be performed before the commencement of 

construction, and the failure to timely perform pre-commencement of construction obligations 

will not extend or be construed to extend Tenant's obligations to commence, prosecute, and 

complete the construction of the Improvements in the manner and at the times specified in this 

Ground Lease. 

10.13 Reports. Beginning when the construction of the Improvements commences and 

continuing until completion of the construction of the Improvements, Tenant will make a report 

in writing to the City every month, in such detail as may reasonably be required by the City, as to 

the actual progress of the Tenant with respect to the construction. The MOHCD Monthly Project 

Update required under the MOHCD Loan Documents will satisfy this requirement.  

10.14 Access to Premises. As of the Effective Date and until the City issues a Certificate 

of Completion (as defined in Section 11.01 below), Tenant will permit access to the Premises to 

the City whenever and to the extent necessary to carry out the purposes of the provisions of this 

Ground Lease, at reasonable times and upon reasonable advance notice, and on an emergency 

basis without notice whenever the City believes that emergency access is required. After the 
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City’s issuance of a Certificate of Completion, access to the Premises will be governed by 

ARTICLE 24, below.  

10.15 Notice of Completion. Promptly upon completion of construction of the 

Improvements, Tenant will file a Notice of Completion (“NOC”) and record the approved NOC 

in the Official Records of the City and County of San Francisco. Tenant will provide the City 

with a copy of the recorded NOC.  

10.16 Completion of Improvements by New Developer. In the event a Lender 

forecloses, obtains a deed in lieu of foreclosure, or a Subsequent Owner otherwise realizes on the 

Premises and undertakes construction of the Improvements (“New Developer”): (a) the New 

Developer will not be bound by the provisions of the Schedule of Performance attached hereto as 

Attachment 2 with respect to any deadlines for the completion of the Improvements but will only 

be required to complete the Improvements with due diligence and in conformance with a new 

Schedule of Performance as agreed upon by the New Developer and the City; (b) the New 

Developer will only be required to complete the Improvements in accordance with all applicable 

building codes and ordinances, and the approved Construction Documents with such changes 

that are mutually agreed upon by the City and the New Developer under the following clause (c); 

and (c) the City and the New Developer will negotiate in good faith such reasonable amendments 

and reasonable modifications to ARTICLE 10 of this Ground Lease as the parties mutually 

determine to be reasonably necessary based on the financial and construction conditions then 

existing. 

ARTICLE 11 RESERVED.  

ARTICLE 12 CHANGES TO THE IMPROVEMENTS 

12.01 Post-Completion Changes. The City has a particular interest in the Project and in 

the nature and extent of the permitted changes to the Premises. Accordingly, it imposes the 

following control on the Premises: during the term of this Ground Lease, neither Tenant, nor any 

voluntary or involuntary successor or assign, may make or permit any Change (as defined in 

Section 12.02) in the Premises, unless and until the express prior written consent for any change 

has been requested in writing from the City and received, and, if received, on such terms and 

conditions as the City may reasonably require. The City will not unreasonably withhold or delay 

its response to such a request.  

12.02 Definition of Change. “Change” means any alteration, modification, addition, 

and/or substitution of or to the Land, the Improvements, and/or the density of development that 

differs materially from that which existed upon the completion of construction of the 

Improvements in accordance with this Ground Lease, and includes, without limitation, the 

exterior design and exterior materials and tenant improvements in the Commercial Space. For 

purposes of the foregoing, “exterior” includes the roof of the Improvements. “Change” does not 

include any repair, maintenance, cosmetic interior alterations (e.g., paint, carpet, installation of 

moveable equipment and trade fixtures, and hanging of wall art) in the normal course of 

operation of the Project, or as may be required in an emergency to protect the safety and well-

being of the Project’s Residential Occupants and Non-residential Occupants. 
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12.03 Enforcement. Subject to ARTICLE 19 below, the City will have all remedies in 

law or equity (including, without limitation, restraining orders, injunctions, and/or specific 

performance), judicial or administrative, to enforce the provisions of this ARTICLE 12, 

including, without limitation, any threatened or actual breach or violation of this ARTICLE 12. 

ARTICLE 13 TITLE TO IMPROVEMENTS  

The City acknowledges that fee title to the Improvements will be vested in Tenant for the 

Term of this Ground Lease. It is the intent of the Parties that this Ground Lease and the 

Memorandum of Ground Lease will create a constructive notice of severance of the 

Improvements from the Land without the necessity of a deed from Lessor to Lessee. The City 

and Tenant agree that fee title to the Improvements will remain vested in Tenant during the 

Term, subject to Section 14.01 below; provided, however, that, subject to the rights of any 

Lenders and as further consideration for the City entering into this Ground Lease, at the 

expiration or earlier termination of this Ground Lease, fee title to all the Improvements will vest 

in the City without further action of any party, without any obligation by the City to pay any 

compensation to Tenant, and without the necessity of a deed from Tenant to the City. Without 

limiting the effectiveness of the previous sentence, upon the City’s written request, on expiration 

or sooner termination of this Ground Lease, Tenant will execute and deliver to the City an 

acknowledged and good and sufficient grant deed conveying to the City Tenant’s fee interest in 

the Improvements. Tenant will have the exclusive right to deduct, claim, retain and enjoy any 

and all rental income appreciation, gain, depreciation, amortization, and tax credits for federal 

and State tax purposes relating thereto, substitution therefor, fixtures therein and other property 

relating thereto. 

ARTICLE 14 ASSIGNMENT, SUBLEASE, OR OTHER CONVEYANCE 

14.01 Assignment, Sublease, or Other Conveyance by Tenant. Tenant will not cause or 

permit any voluntary transfer, assignment, or encumbrance of its Leasehold Estate or its interest 

in the Premises or of any ownership interests in Tenant, or lease or permit a sublease on all or 

any part of the Premises, other than: (a) leases, subleases, or occupancy agreements to 

Residential Occupants and Non-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 the City in its reasonable discretion, including a subsequent transfer through 

foreclosure or deed in lieu of foreclosure under such security interests; (c) transfers from Tenant 

to a limited partnership or limited liability company formed for the tax credit syndication of the 

Project, where Tenant or an affiliated nonprofit public benefit corporation is the sole general 

partner or manager of that entity; (d) transfers of the general partnership or manager's interest in 

Tenant to a nonprofit public benefit corporation approved in advance by the City; (e) transfers of 

any limited partnership or membership interest in Tenant to an investor under the tax credit 

syndication of the Project and transfers of any limited partner interest in Tenant to affiliates of 

the Permitted Limited Partner in accordance with the terms of the Tenant’s Partnership 

Agreement; (f) the grant or exercise of an option agreement between Tenant and Tenant's general 

partner or manager or any of its affiliates in connection with the tax credit syndication of the 

Project where such agreement has been previously approved in writing by the City; (g) transfer 

to Lender(s) or affiliates of Lender(s) through foreclosure or deed/assignment in lieu of 

foreclosure as provided in this Ground Lease; or (h) to remove or replace the General Partner in 
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accordance with the terms of the Partnership Agreement, a transfer of any general partnership 

interest to a new general partner approved in advance by the City. Any other transfer, 

assignment, encumbrance, or lease without the City's prior written consent will be voidable and, 

at the City's election, constitute 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. Tenant will 

provide any background or supporting documentation that the City may require in assessing 

Tenant’s request for approval. Tenant will submit to the City for review and, comment, and 

approval all leases, licenses, or other use agreements with Non-residential Occupants, together 

with any supporting documentation as the City may request. 

14.02 Assignment, Sublease, or Other Conveyance by the City. The parties 

acknowledge that any sale, assignment, transfer, or conveyance of all or any part of the City's 

interest in the Land, the Improvements, or this Ground Lease, is subject to this Ground Lease. 

The City will require that any purchaser, assignee, or transferee expressly assume all of the 

obligations of the City under this Ground Lease by a written instrument recordable in the Official 

Records of the City. This Ground Lease will not be affected by any such sale, and Tenant will 

attorn to the purchaser or assignee.  

ARTICLE 15 TAXES 

Subject to any available exemptions, Tenant will pay, or cause to be paid, before 

delinquency to the proper authority, any and all valid taxes, assessments, and similar charges on 

the Premises that become effective after the Effective Date of this Ground Lease, including all 

real and personal property taxes, real property transfer taxes, general and special assessments, 

real property transfer taxes, license fees, permit fees and all other governmental charges of any 

kind or nature whatsoever, including without limitation all penalties and interest thereon, levied 

or assessed on the Premises, on Tenant's Property, the leasehold or subleasehold estate or 

Tenant's use of the Premises, or any transfer of a leasehold interest or subleasehold interest in the 

Premises (including but not limited to, any transfer of the leasehold interest in the Premises 

pursuant to this Lease) whether under Laws in effect at the time this Lease is entered into or that 

become later effective, and all taxes levied or assessed on the possession, use, or occupancy of 

the Premises. Tenant will not permit any taxes, assessments, or other similar charges to become a 

defaulted lien on the Premises; provided, however, that in the event any tax, assessment, or 

similar charge is payable in installments, Tenant may make, or cause to be made, payment in 

installments; and, provided further, that Tenant may contest the legal validity or the amount of 

any tax, assessment, or similar charge, through any proceeding Tenant considers reasonably 

necessary or appropriate, and Tenant may defer the payment so long as the validity or amount is 

contested by Tenant in good faith and without expense to the City. If Tenant contests a tax, 

assessment, or other similar charge, then Tenant will protect, defend, and indemnify the City 

against all Claims resulting from the contest, and if Tenant is unsuccessful in the contest, Tenant 

will immediately pay, discharge, or cause to be paid or discharged, the tax, assessment, or other 

similar charge. The City will furnish any information Tenant may reasonably request in 

connection with a contest, so long as that information is in the City’s possession or control or is 

otherwise available to the public. The City consents to and will reasonably cooperate and assist 

with Tenant applying for and obtaining any applicable exemptions from taxes, or assessments, or 

other similar charges levied on the Premises, or on Tenant’s interest therein. Tenant will have no 
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obligation under this Section before the Effective Date, including, but not limited to, any taxes, 

assessments, or other similar charges levied against the Premises that are incurred before the 

Effective Date. 

ARTICLE 16 UTILITIES 

From and after the Effective Date, Tenant will procure water and sewer service from the 

City and electricity, telephone, natural gas, and any other utility service from the City or utility 

companies providing such services, and will pay all connection and use charges imposed in 

connection with such services. From and after the Effective Date, as between the City and 

Tenant, Tenant will be responsible for the installation and maintenance of all facilities required 

in connection with such utility services to the extent not installed or maintained by the City or 

the utility providing such service. All electricity necessary for operations in the Premises must be 

purchased from San Francisco Public Utilities Commission (“SFPUC”), at SFPUC's standard 

rates charged to third parties, unless SFPUC determines, in its sole judgment, that it is not 

feasible to provide such service to the Premises. SFPUC is the provider of electric services to 

City property, and the Interconnection Services Department of SFPUC’s Power Enterprise 

coordinates with Pacific Gas and Electric Company and others to implement this service. To 

arrange for electric service to the Premises, Tenant will contact the Interconnection Services 

Department in the Power Enterprise of the SFPUC.  

ARTICLE 17 MAINTENANCE AND OPERATION 

17.01 Maintenance. Tenant, at all times during the Term, will maintain or cause to be 

maintained the Premises in good condition and repair to the reasonable satisfaction of the City, 

including the exterior, interior, substructure, and foundation of the Improvements and all 

fixtures, equipment, and landscaping from time to time located on the Premises or any part of 

them. The City will not be obligated to make any repairs, replacements, or renewals of any kind, 

nature, or description whatsoever to the Premises or any buildings or improvements now or later 

located on the Land. Tenant will, at its sole expense, maintain any sidewalk and sidewalk area 

adjacent to the Premises in a good and safe condition in accordance with San Francisco Public 

Works Code Section 706 or any successor ordinance concerning the sidewalk maintenance 

within the City and County of San Francisco. Tenant will be considered an “owner” under Public 

Works Code Section 706 regarding the maintenance of any sidewalk and sidewalk area adjacent 

to the Premises. Tenant waives all rights to make repairs at the City's expense under Sections 

1932(1), 1941 and 1942 of the California Civil Code or under any similar Law now or later in 

effect. 

17.02 City’s Consent for Work Requiring a Permit. Following construction of the 

Improvements, Tenant will not make, or cause or suffer to be made, any repairs or other work for 

which a permit is required by any applicable building code, standard, or regulation without first 

obtaining the City's prior written consent and the required permit. 

17.03 Capital Needs Assessment. Every five (5) years beginning on the fifth anniversary 

date of the issuance of the Certificate of Completion, Tenant will deliver to MOHCD a 20-year 

capital needs assessment or analysis of the Premises and replacement reserve requirements as set 

forth in MOHCD’s Policy For Capital Needs Assessments dated November 5, 2013, as it may be 
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amended from time to time.  In accordance with the CNA Policy, Tenant will deliver to MOHCD 

an updated CNA every five (5) years after the Completion Date for approval. 

17.04 City's Right to Inspect. Without limiting ARTICLE 24 below, the City may make 

periodic inspections of the Premises and other areas for which Tenant has obligations and may 

advise Tenant when maintenance or repair is required, but such right of inspection will not 

relieve Tenant of its independent responsibility to maintain the Premises and other areas as 

required by this Ground Lease in a condition as good as, or better than, their condition at the 

completion of the Improvements, excepting ordinary wear and tear. 

17.05 City’s Right to Repair. If Tenant fails to maintain or to promptly repair any 

damage as required by this Ground Lease, the City may repair the damage at Tenant's sole cost 

and expense and Tenant will immediately reimburse the City for all costs of the repair. 

17.06 Operation. Following completion of the Improvements, Tenant will maintain and 

operate the consistent with the maintenance and operation of a safe, clean, well-maintained first-

class mixed use residential/commercial project located in San Francisco. Tenant will be 

exclusively responsible, at no cost to the City, for the management and operation of the 

Premises, including, but not limited to, the Residential Units and Commercial Unit. In 

connection with managing and operating the Premises, Tenant will provide (or require others to 

provide), services as necessary and appropriate to the uses to which the Project are put, including 

(a) repair and maintenance of the Improvements; (b) utility and telecommunications (including 

internet/Wi-Fi) services to the extent, if any, customarily provided by equivalent projects located 

in San Francisco; (c) cleaning, janitorial, pest extermination, recycling, composting, and trash 

and garbage removal; (d) landscaping and groundskeeping; (e) security services with on-site 

personnel for the Premises; and (f) sufficient lighting at night for pedestrians along pathways. 

Tenant will use commercially reasonable efforts to ensure that the Premises are used 

continuously during the Term for the Permitted Use and not allow any portion of the Premises to 

remain unoccupied or unused without the prior written consent of the City, which consent may 

be withheld in the City's sole and absolute discretion. 

ARTICLE 18 LIENS 

Tenant will use its best efforts to keep the Premises free from any liens arising out of any 

work performed or materials furnished by itself or its subtenants. If a lien is filed, Tenant will 

have the right, upon posting of an adequate bond or other security, to contest any lien, and 

Tenant will satisfy or discharge the lien within ten (10) days after the final determination of the 

validity of the lien. If Tenant contests a lien, then Tenant will protect, defend, and indemnify the 

City against all Claims resulting therefrom. If Tenant does not cause a lien to be released of 

record or bonded around within twenty (20) days following written notice from the City of the 

imposition of the lien, or, if Tenant contests the lien but does not cause the lien to be satisfied or 

discharged as required under this Section, then the City will have, in addition to all other 

remedies provided in this Ground Lease and by Law, the right (but not the obligation) to cause 

the lien to be released by any means as it deems proper, including payment of the claim giving 

rise to such lien. All sums paid by the City for such purpose, and all reasonable expenses 

incurred by it in connection therewith, will be payable to the City by Tenant on demand. The 
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provisions of this Section will not apply to any liens arising before the Effective Date that are not 

the result of Tenant’s contractors, consultants, or activities. 

ARTICLE 19 GENERAL REMEDIES 

19.01 Application of Remedies. The provisions of this ARTICLE 19 govern the parties' 

remedies for breach of this Ground Lease. 

19.02 Breach by the City. If Tenant believes that the City has materially breached this 

Ground Lease, Tenant will first notify the City in writing of the purported breach, giving the City 

one hundred twenty (120) days from receipt of such notice to cure the breach. If the City does 

not cure the breach within the 120-day period, or, if the breach is not reasonably susceptible to 

cure within that one hundred twenty (120) day period, begin to cure within one hundred twenty 

(120) days and diligently prosecute then cure to completion, then Tenant will have all of its 

rights at law or in equity by taking any or all of the following remedies: (i) terminating in writing 

this entire Ground Lease with the written consent of each Lender; (ii) prosecuting an action for 

damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other remedy 

available at law or equity. 

19.03 Breach by Tenant. 

 Default by Tenant 

Subject to the notice and cure rights under Sections 19.03(b) and 19.04, the 

following events each constitute a basis for the City to take action against Tenant: 

(i) Tenant fails to comply with the Permitted Uses and Occupancy 

Restrictions set forth in Section 9.01; 

(ii) Tenant voluntarily or involuntarily assigns, transfers, or attempts to 

transfer or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, 

except as permitted by this Ground Lease or otherwise approved by the City; 

(iii) From and after the Effective Date, Tenant, or its successor in 

interest, fails to pay real estate taxes or assessments or other similar charges on the Premises or 

any part thereof before delinquency, or places on the Premises any encumbrance or lien 

unauthorized by this Ground Lease, or suffers any levy or attachment, or any material supplier’s 

or mechanic’s lien or the attachment of any other unauthorized encumbrance or lien, and the 

taxes or assessments or other similar charges not have been paid, or the encumbrance or lien 

removed or discharged within the time period provided in ARTICLE 18; provided, however, that 

Tenant has the right to contest any tax or assessment or encumbrance or lien as provided in 

ARTICLE 15 and ARTICLE 18; 

(iv) Tenant is adjudicated bankrupt or insolvent or makes a transfer to 

defraud its creditors, or makes an assignment for the benefit of creditors, or brings or is brought 

against Tenant any action or proceeding of any kind under any provision of the Federal 

Bankruptcy Act or under any other insolvency, bankruptcy, or reorganization act and, in the 

event such proceedings are involuntary, Tenant is not dismissed from the proceedings within 

19.03(a) 
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sixty (60) days thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant 

and such receiver is not discharged within sixty (60) days;  

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

Lease; 

(vi) Tenant fails to pay any portion of Annual Rent when due in 

accordance with the terms and provisions of this Ground Lease. 

 Notification and City Remedies. Upon the happening of any of the events 

described in Section 19.03(a) above, and before exercising any remedies, the City will notify 

Tenant, the Permitted Limited Partners, and each Lender in writing of the Tenant’s purported 

breach, failure, or act in accordance with the notice provisions of ARTICLE 38, giving Tenant 

sixty (60) days from the giving of the notice to cure such breach, failure, or act. If Tenant, 

Permitted Limited Partner, or Lender do not cure or, if the breach, failure, or act is not 

reasonably susceptible to cure within that sixty (60) day period, begin to cure within sixty (60) 

days and diligently prosecute such cure to completion, then, subject to the rights of the Permitted 

Limited Partner under Section 19.04 and any Lender under ARTICLE 25 and ARTICLE 26, the 

City will have all of its rights at law or in equity, including, but not limited to 

(i) the remedy described in Section 1951.4 of the California Civil 

Code (a landlord may continue the lease in effect after a tenant's breach and abandonment and 

recover rent as it becomes due, if the tenant has the right to sublet and assign subject only to 

reasonable limitations) under which it may continue this Ground Lease in full force and effect 

and the City may enforce all of its rights and remedies under this Ground Lease, including the 

right to collect rent when due. During the period Tenant is in default, subject to the leases to 

residential tenants and such tenants' rights' thereunder and applicable landlord-tenant laws, the 

City may enter the Premises without terminating this Ground Lease and relet them, or any part of 

them, to third parties for Tenant's account. Tenant will be liable immediately to the City for all 

reasonable costs that the City incurs in reletting the Premises, including, but not limited to, 

broker's commissions, expenses of remodeling the Premises required by the reletting and like 

costs. Reletting can be for a period shorter or longer than the remaining Term, at such rents and 

on such other terms and conditions as the City deems advisable, subject to any restrictions 

applicable to the Premises. Tenant will pay the City the rent due under this Ground Lease on the 

dates the rent is due, less the rent the City receives from any reletting. If the City elects to relet, 

then rentals received by the City from the reletting will be applied in the following order: (1) to 

reasonable attorneys' and other fees incurred by the City as a result of a default and costs if suit is 

filed by the City to enforce its remedies; (2) to the payment of any costs of maintaining, 

preserving, altering, repairing, and preparing the Premises for reletting, the other costs of 

reletting, including but not limited to brokers' commissions, attorneys' fees and expenses of 

removal of Tenant's Personal Property and Changes; (3) to the payment of rent due and unpaid; 

(4) the balance, if any, will be paid to Tenant upon (but not before) expiration of the Term. If that 

portion of the rentals received from any reletting during any month that is applied to the payment 

of rent, is less than the rent payable during the month, then Tenant must pay the deficiency to the 

City. The deficiency will be calculated and paid monthly. No act by the City allowed by this 

Section will terminate this Ground Lease unless the City notifies Tenant that the City elects to 

terminate this Ground Lease. After Tenant's default and for as long as the City does not terminate 

19.03(b) 
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Tenant's right to possession of the Premises by written notice, if Tenant obtains the City's 

consent Tenant will have the right to assign or sublet its interest in this Ground Lease, but Tenant 

will not be released from liability and the assignment or subletting will not serve to cure the 

default; 

(ii) subject to Section 19.04, Article 25, and Article 26, the City may 

terminate Tenant's right to possession of the Premises at any time, subject to the leases to 

residential tenants and such tenants' rights thereunder and applicable landlord-tenant laws. No act 

by the City other than giving notice of termination to Tenant will terminate this Ground Lease. 

Acts of maintenance, efforts to relet the Premises, or the appointment of a receiver on the City’s 

initiative to protect the City’s interest under this Ground Lease will not constitute a termination 

of Tenant's right to possession. If the City elects to terminate this Ground Lease, then the City 

has the rights and remedies provided by California Civil Code Section 1951.2 (damages on 

termination for breach), including the right to terminate Tenant’s right to possession of the 

Premises and to recover the worth at the time of award of the amount by which the unpaid 

Annual Rent and any additional charges for the balance of the Term after the time of award 

exceeds the amount of rental loss for the same period that Tenant proves could be reasonably 

avoided, as computed pursuant to subsection (b) of such Section 1951.2. The City’s efforts to 

mitigate the damages caused by Tenant’s breach of this Ground Lease will not waive the City’s 

rights to recover damages upon termination; 

(iii) The right to have a receiver appointed for Tenant upon application 

by the City to take possession of the Premises and to apply any rental collected from the 

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

Lease; 

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

(v) in the case of default under Section 19.03(a)(i), increasing the Base 

Rent to the full amount of the Annual Rent.  

Notwithstanding the foregoing, during the 15-year tax credit “compliance period” 

(as defined in Section 42 of the Internal Revenue Code, as amended) for the Project, the City 

right to terminate this Ground Lease as a remedy will be limited to  Tenant’s failure to cure a 

default under Section 19.03(a)(i) above, subject to the rights of Lenders and the Permitted 

Limited Partner under this Ground Lease.  

19.04 Rights of Permitted Limited Partner.  

 The City will accept or reject cure by the Permitted Limited 

Partner or Lender, as applicable, on the same terms as if rendered by Tenant within the time 

periods provided to Tenant herein. 

 If a Permitted Limited Partner cannot cure a default due to an 

automatic stay in Bankruptcy court because the general partner of the Tenant is in bankruptcy, 

any cure period will be tolled during the pendency of such automatic stay.  

19.04(a) 

19.04(b) 
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 The City will not exercise its remedy to terminate this Ground 

Lease if a Permitted Limited Partner is attempting to cure the default and the cure requires 

removal of the managing general partner or any other action to satisfy the requirements of 

Section 19.03(a)(i), so long as the Permitted Limited Partner is proceeding diligently to remove 

the managing general partner or to comply with Section 19.03(a)(i), in order to effect a cure of 

the default. 

 Unless otherwise provided for in this Ground Lease, any limited 

partner that is not the Permitted Limited Partner identified in ARTICLE 38 wishing to become a 

Permitted Limited Partner must provide five (5) days written notice to the City in accordance 

with the notice provisions of this Ground Lease, setting forth a notice address and providing a 

copy of such notice to the Tenant and all of the Tenant’s partners, and HCD. The limited partner 

will become a Permitted Limited Partner upon the expiration of the five-day period. A limited 

partner will not be afforded the protections of this Section with respect to any default occurring 

before the limited partner becomes a Permitted Limited Partner. 

19.05 City’s Right to Cure Tenant’s Default. If Tenant defaults in the performance of 

any of its obligations under this Ground Lease, the City may at any time thereafter after notice 

and expiration of the applicable cure period (except in the event of an emergency as determined 

by the City, in which case the may act when the City determines necessary), remedy the default 

for Tenant’s account and at Tenant’s expense. Tenant will pay to the City as additional Base 

Rent, promptly upon demand, all sums expended by the City, or other costs, damages, expenses, 

or liabilities incurred by the City, including reasonable attorneys’ fees, in remedying or 

attempting to remedy the default. Tenant’s obligations under this Section will survive the 

termination of this Ground Lease. Nothing in this Section implies any duty of the City to do any 

act that Tenant is obligated to perform under any provision of this Ground Lease, and the City’s 

cure or attempted cure of Tenant’s default will not constitute a waiver of Tenant’s default or any 

rights or remedies of the City on account of the default.  

19.06 Waiver of Redemption. Tenant hereby waives, for itself and all persons claiming 

by and under Tenant, redemption or relief from forfeiture under California Code of Civil 

Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 

event Tenant is evicted or the City takes possession of the Premises by reason of any default of 

Tenant hereunder. 

19.07 Remedies Not Exclusive. The remedies set forth in Section 19.03(b) are not 

exclusive; they are cumulative and in addition to any and all other rights or remedies of the City 

now or later allowed by Law. Tenant's obligations hereunder will survive any termination of this 

Ground Lease. 

ARTICLE 20 DAMAGE AND DESTRUCTION 

20.01 Insured Casualty. If the Premises or any part thereof are damaged or destroyed by 

any cause covered by any policy of insurance required to be maintained by Tenant under this 

Ground Lease, subject to the rights of Lenders, Tenant will promptly commence and diligently 

complete the restoration of the Premises as nearly as possible to the condition thereof before 

such damage or destruction; provided, however, that if more than fifty percent (50%) of the 

19.04(c) 

19.04(d) 
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Improvements are destroyed or are damaged by fire or other casualty and if the insurance 

proceeds do not provide at least ninety percent (90%) of the funds necessary to complete the 

restoration, then Tenant, with the prior written consent of Lender, may terminate this Ground 

Lease within thirty (30) days after the date on which Tenant is notified of the amount of 

insurance proceeds available for restoration. If Tenant is required or elects to restore the 

Premises, then all proceeds of any policy of insurance required to be maintained by Tenant under 

this Ground Lease will, subject to any applicable rights of Lenders, be used by Tenant for that 

purpose and Tenant will make up from its own funds or obtain additional financing as reasonably 

approved by the City any deficiency between the amount of insurance proceeds available for the 

work of restoration and the actual cost. If Tenant elects to terminate this Ground Lease as 

provided under this Section 20.01, or elects not to restore the Premises, then the insurance 

proceeds will be divided in the order set forth in Section 20.03. Lenders will have the right to 

participate in any settlement of any insurance claim and no such settlement shall be entered into 

without the prior written consent of the First Mortgage Lender.  Further, all proceeds of 

insurance shall be delivered to the senior-most Lender and administered in accordance with the 

terms of such Lender’s Loan Documents. 

20.02 Uninsured Casualty. If (i) more than 50% of the Improvements are damaged or 

destroyed and ten percent (10%) or more of the cost to complete the restoration is not covered by 

insurance required to be carried under this Ground Lease; and (ii) in the reasonable opinion of 

Tenant, the undamaged portion of the Improvements cannot be completed or operated on an 

economically feasible basis; and (iii) there is not available to Tenant any feasible source of third 

party financing for restoration reasonably acceptable to Tenant; then Tenant may, with the 

written consent of each Lender, other than the City, terminate this Ground Lease upon ninety 

(90) days written notice to the City. If it appears that the provisions of this Section 20.02 may 

apply to a particular event of damage or destruction, Tenant will notify the City promptly and not 

consent to any settlement or adjustment of an insurance award without the City's written 

approval, which approval will not be unreasonably withheld or delayed. If Tenant terminates this 

Ground Lease under this Section 20.02, then all insurance proceeds and damages payable by 

reason of the casualty will be divided among City, Tenant, and Lenders in accordance with the 

provisions of Section 20.03. If Tenant does not have the right, or elects not to exercise the right, 

to terminate this Ground Lease as a result of an uninsured or underinsured casualty, then Tenant 

will promptly commence and diligently complete the restoration of the Premises as nearly as 

possible to their condition before the damage or destruction in accordance with the provisions of 

Section 20.01 and will, subject to any applicable rights of Lenders, be entitled to all available 

insurance proceeds to do so. 

20.03 Distribution of the Insurance Proceeds. If Tenant elects to terminate and surrender 

as provided in either Sections 20.01 or 20.02, then the priority and manner for distribution of the 

proceeds of any insurance policy required to be maintained by Tenant hereunder will be as 

follows: 

 First to the Lenders, in order of their priority, to control, disburse 

or apply to any outstanding loan amounts in accordance with the terms their respective 

Leasehold Mortgages and applicable Law; 

20.03(a) 
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 Second, to pay for the cost of removal of all debris from the 

Premises or adjacent and underlying property, and for the cost of any work or service required by 

any Law, for the protection of persons or property from any risk, or for the abatement of any 

nuisance, created by or arising from the casualty or the damage or destruction caused thereby; 

 Third, to compensate City for any diminution in the value (as of 

the date of the damage or destruction) of the Land caused by or arising from the damage or 

destruction; and  

 The remainder to Tenant. 

20.04 Clean-up of Premises. 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 Premises and adjacent and underlying property and leave the Premises in a clean and safe 

condition and in compliance with all Laws upon surrender, as described in in Section 20.03(b). If 

the proceeds of any insurance policy are insufficient to pay the clean-up and other costs 

described in Section 20.03(b), then Tenant must pay the portion of the costs not covered by the 

insurance proceeds after payment of all outstanding loan amounts secured by the Leasehold 

Mortgages (in their order of priority). 

20.05 Waiver. Tenant and the City intend that this Ground Lease fully govern all of 

their rights and obligations in the event of any damage or destruction of the Premises. 

Accordingly, the City and Tenant each hereby waive the provisions of Sections 1932(2), 

1933(4), 1941 and 1942 of the California Civil Code, as such sections may from time to time be 

amended, replaced, or restated. 

ARTICLE 21 DAMAGE TO PERSON OR PROPERTY; HAZARDOUS SUBSTANCES; 

INDEMNIFICATION  

21.01 Damage to Person or Property—General Indemnification. City will not in any 

event whatsoever be liable for any injury or damage to any person happening on or about the 

Premises, for any injury or damage to the Premises, or to any property of Tenant, or to any 

property of any other person, entity, or association on or about the Premises, unless arising from 

the active gross negligence or willful misconduct of the City or any of its commissioners, 

officers, agents, or employees. Tenant will defend, hold harmless, and indemnify the City 

including, but not limited to, its boards, commissions, commissioners, departments, agencies, 

and other subdivisions, officers, agents, and employees (each, an “Indemnified Party” and 

collectively the “Indemnified Parties”), of and from all claims, loss, damage, injury, actions, 

causes of action, and liability of every kind, nature and description (collectively, “Claims”) 

incurred in connection with or directly or indirectly arising from the Premises, this Ground 

Lease, Tenant’s tenancy, its or their use of the Premises, including adjoining sidewalks and 

streets, and any of its or their operations or activities thereon or connected thereto; all regardless 

of the active or passive negligence of, and regardless of whether liability without fault is imposed 

or sought to be imposed on, the Indemnified Parties, except to the extent that the indemnity is 

void or otherwise unenforceable under applicable Law in effect on or validly retroactive to the 

date of this Ground Lease and further excepting only such Claims that are caused exclusively by 

the willful misconduct or active gross negligence of the Indemnified Parties. The foregoing 

20.03(b) 
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indemnity will include, without limitation, reasonable fees of attorneys, consultants, and experts 

and related costs and the City’s costs of investigating any Claim. Tenant specifically 

acknowledges and agrees that it has an immediate and independent obligation to defend the City 

from any claim that actually or potentially falls within any indemnity provision set forth in this 

Ground Lease even if such allegation is or may be groundless, fraudulent, or false, which 

obligation arises at the time such claim is tendered to Tenant by the City and continues at all 

times thereafter. Notwithstanding the foregoing, this Article 21 shall not be deemed or construed 

to and shall not impose any obligation to indemnify and save harmless the Indemnified Parties 

from any claim, loss, damage, liability or expense of any nature whatsoever, arising from or in 

any way related to or connected with any willful misconduct or gross negligence by an 

Indemnified Party. Tenant’s obligations under this Article will survive the termination or 

expiration of this Ground Lease. 

21.02 Hazardous Substances—Indemnification. 

 Tenant will indemnify, defend, and hold the Indemnified Parties 

harmless from and against any and all Claims of any nature whatsoever (including, without 

limitation, the reasonable fees and disbursements of counsel and engineering consultants) 

incurred by or asserted against any Indemnified Party in connection with, arising out of, in 

response to, or in any manner relating to violation of any Environmental Law, or any Release, 

threatened Release, and any condition of pollution, contamination or Hazardous Substance-

related nuisance on, under or from the Premises, except to the extent such Claims relate to 

existing conditions on the Land prior to the Effective Date; provided however that this Section 

21.02(a) will not be deemed or construed to, and shall not impose any obligation on Tenant to 

indemnify and save harmless the Indemnified Parties from any claim, loss, damage, liability or 

expense of any nature whatsoever, arising from or in any way related to or connected with any 

willful misconduct or active gross negligence by any Indemnified Party. 

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

(i) “Hazardous Substance” has the meaning set forth in the 

Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended 

as of the date of this Ground Lease, 42 U.S.C. 9601(14), and in addition includes, without 

limitation, petroleum (including crude oil or any fraction thereof) and petroleum products, 

asbestos, asbestos-containing materials, polychlorinated biphenyls (“PCBs”), PCB-containing 

materials, all hazardous substances identified in the California Health & Safety Code 25316 and 

25281(d), all chemicals listed under the California Health & Safety Code 25249.8, and any 

substance deemed a hazardous substance, hazardous material, hazardous waste, or contaminant 

under Environmental Law. The foregoing definition does not include substances that occur 

naturally on the Premises or commercially reasonable amounts of hazardous materials used in 

the ordinary course of construction and operation of a residential development, provided they are 

used and stored in accordance with all applicable Laws. 

(ii) “Environmental Law” means all Laws governing hazardous 

waste, wastewater discharges, drinking water, air emissions, Hazardous Substance releases or 

reporting requirements, Hazardous Substance use or storage, and employee or community right-

to-know requirements related to the work being performed under this Ground Lease. 

21.02(a) 

21.02(b) 
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(iii) “Release” means any spillage, leaking, pumping, pouring, 

emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the 

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

receptacles containing any Hazardous Substance. 

21.03 Exculpation and Waiver. Tenant, as a material part of the consideration to be 

rendered to the City, hereby waives any and all Claims, including without limitation all Claims 

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

excluding any Claims caused solely by the Indemnified Parties' willful misconduct or active 

gross negligence. The Indemnified Parties will not be responsible for or liable to Tenant, and 

Tenant hereby assumes the risk of, and waives and releases the Indemnified Parties from all 

Claims for, any injury, loss, or damage to any person or property in or about the Premises by or 

from any cause whatsoever including, without limitation, (a) any act or omission of persons 

occupying adjoining premises or any part of the Premises adjacent to or connected with the 

Premises, (b) theft, (c) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or 

contamination, (d) stopped, leaking, or defective building systems, (d) construction or Premises 

defects, (f) damages to goods, wares, goodwill, merchandise, equipment, or business 

opportunities, (g) Claims by persons in, on or about the Premises or any other City property for 

any cause arising at any time, (h) alleged facts or circumstances of the process or negotiations 

leading to this Ground Lease before the Effective Date and (i) any other acts, omissions, or 

causes. 

21.04 Tenant understands and expressly accepts and assumes the risk that any facts 

concerning the Claims released in this Ground Lease might be found later to be other than or 

different from the facts now believed to be true, and agrees that the releases in this Ground Lease 

will remain effective. Therefore, with respect to the Claims released in this Ground Lease, 

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

follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT 

THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR 

SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 

EXECUTING THE RELEASE, AND THAT, IF KNOWN BY HIM OR 

HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER 

SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY. 

Tenant specifically acknowledges and confirms the validity of the release made above 

and the fact that Tenant was represented by counsel who explained the consequences of the 

release at the time this Ground Lease was made, or that Tenant had the opportunity to consult 

with counsel, but declined to do so. 

21.05 Insurance. The Indemnification requirements under this Ground Lease, or any 

other agreement between the City and Tenant, will in no way be limited by any insurance 

requirements under any such agreements. 

21.06 Survival. The provisions of ARTICLE 21 will survive the expiration or earlier 

termination of this Ground Lease. 
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ARTICLE 22 INSURANCE  

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

Article.  

 Insurance Requirements for Tenant. During the term of this 

Ground Lease, Tenant will procure and maintain insurance against claims for injuries to persons 

or damage to property that may arise from or in connection with the performance of any work by 

the Tenant, its agents, representatives, employees or subcontractors and the Tenant’s use and 

occupancy of the Premises. 

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

as: 

(i) Insurance Services Office Commercial General Liability coverage 

(form CG 00 01—“Occurrence”) or other form approved by the City’s Risk Manager. 

(ii) Insurance Services Office Automobile Liability coverage, code 1 

(form CA 00 01—“Any Auto”) or other form approved by the City’s Risk Manager.  

(iii) Workers' Compensation insurance as required by the State of 

California and Employer’s Liability insurance. 

(iv) Professional Liability Insurance: Tenant will require that all 

architects, engineers, and surveyors for the Project have liability insurance covering all negligent 

acts, errors, and omissions. Tenant will provide the City with copies of consultants’ insurance 

certificates showing that coverage. 

(v) Insurance Services Office Property Insurance coverage (form CP 

10 30 60 95—“Causes of Loss—Special Form”) or other form approved by the City’s Risk 

Manager. 

(vi) Crime Policy or Fidelity Bond covering the Tenant’s officers and 

employees against dishonesty with respect to the use of City funds. 

 Minimum Limits of Insurance. Tenant must maintain limits no less 

than: 

(i) General Liability: Commercial General Liability insurance with no 

less than Two Million Dollars ($2,000,000) combined single limit per occurrence and Four 

Million Dollars ($4,000,000) annual aggregate limit for bodily injury and property damage, 

including coverage for blanket contractual liability (including tort liability and of another party 

and Tenant’s liability of injury or death to persons and damage to property set forth in 

Section 21.01 above); personal injury; fire damage legal liability; 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 Premises with risk of 

explosion, collapse, or underground hazards.  

22.0l(a) 
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(ii) Automobile Liability: Business Automobile Liability insurance 

with no less than One Million Dollars ($1,000,000) combined single limit per accident for bodily 

injury and property damage, including owned, hired, and non-owned auto coverage, as 

applicable. 

(iii) Workers’ Compensation and Employers Liability: Workers’ 

Compensation, in statutory amounts, with Employers’ Liability limits not less than One Million 

Dollars ($1,000,000) each accident, injury, or illness. 

(iv) Professional Liability: Professional Liability insurance of no less 

than Two Million Dollars ($2,000,000) per claim and Four Million Dollars ($4,000,000) annual 

aggregate limit covering all negligent acts, errors, and omissions of Tenant’s architects, 

engineers, and surveyors. If the Professional Liability Insurance provided by the architects, 

engineers, or surveyors is “claims made” coverage, Tenant must assure that these minimum 

limits are maintained for no less than three (3) years beyond completion of the construction or 

remodeling. 

(v) Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of 

no less than Seventy-Five Thousand Dollars ($75,000) each loss, with any deductible not to 

exceed Five Thousand Dollars ($5,000) each loss. 

(vi) Pollution Liability and/or Asbestos Pollution Liability: Pollution 

Liability and/or Asbestos Pollution Liability applicable to the work being performed, with a limit 

no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of 

one year; this coverage must be endorsed to include Non-Owned Disposal Site coverage. This 

policy may be provided by the Tenant’s contractor, provided that the policy must be “claims 

made” coverage and Tenant must require Tenant’s contractor to maintain these minimum limits 

for no less than three (3) years beyond completion of the Project. 

(vii) Property Insurance: 

(1) Before construction:  

a. Property insurance, excluding earthquake[ and 

flood], in the amount no less than One Hundred Percent (100%) of the then-current replacement 

cost of all improvements before commencement of construction and City property in the care, 

custody, and control of the Tenant or its contractor, including coverage in transit and storage off-

site; the cost of debris removal and demolition as may be made reasonably necessary by such 

perils, resulting damage and any applicable Law; start up, testing and machinery breakdown 

including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) 

each loss, including the City and all subcontractors as loss payees. 

b. During the course of construction: 

i. Builder’s risk insurance, special form 

coverage, excluding earthquake, for one hundred percent (100%) of the then-current replacement 

cost of all completed improvements and City property in the care, custody, and control of the 

Tenant or its contractor, including coverage in transit and storage off-site; the cost of debris 
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removal and demolition as may be made reasonably necessary by such covered perils, resulting 

damage and any applicable Law; start up, testing and machinery breakdown including electrical 

arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s Risk 

policy is issued on a declared-project basis; and with a deductible not to exceed Ten Thousand 

Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.  

ii. Performance and payment bonds of 

contractors, each in the amount of One Hundred Percent (100%) of contract amounts, naming the 

City and Tenant as dual obligees or other completion security approved by the City in its sole 

discretion. 

(2) Upon completion of construction: 

a. Property insurance, excluding earthquake, 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 or Non-

Residential Occupants, Tenant must obtain Property Insurance by the date that the project 

receives a Certificate of Substantial Completion.  

b. Boiler and machinery insurance, comprehensive 

form, covering damage to, loss or destruction of machinery and equipment located on the 

Premises that is used by Tenant for heating, ventilating, air-conditioning, power generation, and 

similar purposes, in an amount not less than one hundred percent (100%) of the actual then-

current replacement value of such machinery and equipment. 

 Deductibles and Self-Insured Retentions. Any deductibles or self-

insured retentions in excess of $25,000 must be declared to and approved by the City’s Risk 

Manager. At the option of City’s Risk Manager, either: the insurer will reduce or eliminate the 

deductibles or self-insured retentions with respect to the City and County of San Francisco, and 

their respective commissioners, members, officers, agents, and employees; or the Tenant must 

procure a financial guarantee satisfactory to the City’s Risk Manager guaranteeing payment of 

losses and related investigations, claim administration, and defense expenses. 

 Other Insurance Provisions. The policies must contain, or be 

endorsed to contain, the following provisions: 

(i) General Liability and Automobile Liability Coverage: The “City 

and County of San Francisco and their respective commissioners, members, officers, agents, and 

employees” are to be covered as additional insured with respect to: liability arising out of 

activities performed by or on behalf of the Tenant related to the Project; products and completed 

operations of the Tenant, premises owned, occupied or used by the Tenant related to the Project; 

and automobiles owned, leased, hired, or borrowed by the Tenant for the operations related to the 

Project. The coverage may not contain any special limitations on the scope of protection afforded 

to the City and its Commissioners, members, officers, agents, or employees. 

(ii) Workers' Compensation and Property Insurance: The insured will 

agree to waive all rights of subrogation against the “City and County of San Francisco, and their 
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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 term of this Ground Lease and, without lapse, for a period of three years beyond 

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

give rise to claims made after expiration of the Ground Lease, then those claims will be covered 

by the claims-made policies. 

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

(1) Be endorsed to state that coverage will not be suspended, 

voided, canceled by either party, or reduced in coverage or in limits, except after thirty (30) days' 

prior written notice has been given to City, except in the event of suspension for nonpayment of 

premium, in which case ten (10) days’ notice will be given.  

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

agents and employees will not be liable for any required premium.  

(3) For any claims related to this Ground Lease, the Tenant's 

insurance coverage will be primary insurance with respect to the City and its commissioners, 

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

City or its commissioners, members, officers, agents, or employees will be in excess of the 

Tenant's insurance and will not contribute with it. 

(4) The Tenant's insurance will apply separately to each 

insured against whom claim is made or suit is brought, except with respect to the limits of the 

insurer's liability. 

(5) Any failure to comply with reporting provisions of the 

policies will not affect coverage provided to the City and its commissioners, members, officers, 

agents, or employees. 

(6) Approval of Tenant’s insurance by the City will not relieve 

or decrease the liability of Tenant under this Ground Lease. 

(7) The City reserves the right to require an increase in 

insurance coverage if the City determines that conditions (including, but not limited to, property 

conditions, market conditions, or commercially reasonable practice) show cause for an increase, 

unless Tenant demonstrates to the City’s satisfaction that the increased coverage is commercially 

unreasonable and unavailable to Tenant. 

 Acceptability of Insurers. All insurers must have a Best's rating of 

no less than A-VIII or as otherwise approved by the City’s Risk Manager. 

 Verification of Coverage. Tenant will furnish City with certificates 

of insurance and with original endorsements effecting coverage required by this clause at the 
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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.  

 Contractor, Subcontractors, and Consultants Insurance. Tenant 

must include all subcontractors and consultants as additional insureds under its policies or 

furnish separate certificates and endorsements for each. Tenant will require the subcontractor(s) 

and consultants to provide all necessary insurance and to name the City and County of San 

Francisco, and their respective commissioners, members, officers, agents, and employees and the 

Tenant as additional insureds. All coverage for subcontractors and consultants will be subject to 

all of the requirements stated herein unless otherwise approved by the City’s Risk Manager. 

ARTICLE 23 COMPLIANCE WITH APPLICABLE LEGAL REQUIREMENTS 

23.01 Compliance with Legal Requirements. From and after the Effective Date, Tenant 

will at its cost and expense, promptly comply with all applicable Laws now in force or that may 

later be in force, including, without limitation, the requirements of the fire department or other 

similar body now or later constituted and with any direction or occupancy certificate issued 

under any Law as any of them may relate to or affect the condition, use, or occupancy of the 

Land. If Tenant contests any of the foregoing, Tenant will not be obligated to comply therewith 

to the extent that the application of the contested Law is stayed by the operation of law or 

administrative or judicial order and Tenant indemnifies, defends, and holds harmless the 

Indemnified Parties against all Claims resulting from noncompliance. 

23.02 Regulatory Approvals. Tenant understands and agrees that the City is entering 

into this Ground Lease in its capacity as a landowner with a proprietary interest in the Premises 

and not as a regulatory agency with certain police powers. Tenant understands and agrees that 

neither entry by the City into this Ground Lease nor any approvals given by the City under this 

Ground Lease will be deemed to imply that Tenant has thereby obtained any required approvals 

from City departments, boards, or commissions that have jurisdiction over the Premises. By 

entering into this Ground Lease, the City is in no way modifying or limiting the obligations of 

Tenant to develop the Project in accordance with all Laws and as provided in this Ground Lease.  

Tenant understands that the construction of the Improvements on the Land and 

development of the Project will require approval, authorization, or permit by governmental 

agencies with jurisdiction, which may include the City’s Planning Commission and/or Zoning 

Administrator and the Department of Building Inspection. Tenant must use good faith efforts to 

obtain and will be solely responsible for obtaining any approvals required for the Project in the 

manner set forth in this Section. Tenant will not seek any regulatory approval without first 

obtaining MOHCD’s approval, which approval may not be unreasonably withheld or delayed. 

Throughout the the permit process for any regulatory approvals, Tenant will consult and 

coordinate with MOHCD in Tenant’s efforts to obtain permits. MOHCD will cooperate 

reasonably with Tenant in its efforts to obtain permits; provided, however, Tenant may not agree 

to the imposition of conditions or restrictions in connection with its efforts obtain a permit from 

any other regulatory agency if the City is required to be a co-permittee under the permit or the 

22.0l(h) 



 

35 

conditions or restrictions could create any financial or other material obligations on the part of 

the City whether on or off of the Premises, unless in each instance MOHCD has approved the 

conditions previously in writing and in MOHCD’s reasonable discretion. No approval by 

MOHCD will limit Tenant’s obligation to pay all the costs of complying with conditions under 

this Section. Tenant must bear all costs associated with applying for and obtaining any necessary 

regulatory approval, as well as any fines, penalties or corrective actions imposed as a result of 

Tenant’s failure to comply with the terms and conditions of any regulatory approval.  

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

condition in any manner permitted by Law imposed upon any regulatory approval. In addition to 

any other indemnification provisions of this Ground Lease, Tenant must indemnify, defend, and 

hold harmless the City and its commissioners, officers, agents or employees from and against 

any and all Claims that may arise in connection with Tenant’s failure to obtain or comply with 

the terms and conditions of any regulatory approval or with the appeal or contest of any 

conditions of any regulatory approval, except to the extent damage arises out of the active gross 

negligence or willful misconduct of the City or its agents.  

ARTICLE 24 ENTRY 

24.01 The City reserves for itself and its authorized representatives the right to enter the 

Premises 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 Premises, for any of the following 

purposes: 

 to determine whether the Premises is in good condition and to 

inspect the Premises (including soil borings or other Hazardous Substance investigations); 

 to determine whether Tenant is in compliance with its Ground 

Lease obligations and to cure or attempt to cure any Tenant default; 

 to serve, post, or keep posted any notices required or allowed 

under any of the provisions of this Ground Lease; 

 to do any maintenance or repairs to the Premises that the City has 

the right or the obligation, if any, to perform hereunder; and 

  to show the Premises to any prospective purchasers, brokers, 

Lenders, or public officials, or, during the last year of the Term of this Ground Lease, exhibit the 

Premises to prospective tenants or other occupants, and to post any reasonable “for sale” or “for 

lease” signs in connection therewith. 

24.02 In the event of any emergency, as reasonably determined by the City, at its sole 

option and without notice, the City may enter the Premises, remove or alter any portion of the 

Premises, and alter or remove any of Tenant’s personal property on or about the Premises as 

reasonably necessary, given the nature of the emergency. The City will have the right to use any 

and all means the City considers appropriate to gain access to any portion of the Premises in an 

emergency, in which case, the City will not be responsible for any damage or injury to any 
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property, or for the replacement of any property, and no emergency entry may be deemed to be a 

forcible or unlawful entry onto or a detainer of the Premises, or an eviction, actual or 

constructive, of Tenant from the Premises or any portion thereof. 

24.03 The City will not be liable in any manner for any inconvenience, disturbance, loss 

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

to the extent damage arises out of the active gross negligence or willful misconduct of the City or 

its agents. The City will be responsible for any losses resulting from its active gross negligence 

or willful misconduct and will repair any resulting damage promptly. 

24.04 Tenant will not be entitled to any abatement in Annual Rent if the City exercises 

any rights reserved in this Section, subject to Section 24.03 above. 

24.05 The City will use its reasonable good faith efforts to conduct any activities on the 

Premises allowed under this Section in a manner that, to the extent practicable, will minimize 

any disruption to Tenant’s use of the Premises as permitted by this Ground Lease. 

ARTICLE 25 MORTGAGE FINANCING 

25.01 No Encumbrances Except for Development Purposes. Notwithstanding any other 

provision of this Ground Lease and subject to the prior written consent of the City in the form 

attached hereto as Attachment 3, or listed in Section 25.01 below, which consent will not be 

unreasonably withheld, conditioned, or delayed, Leasehold Mortgages are permitted to be placed 

on the Leasehold Estate only for the purpose of securing loans of funds to be used for financing 

the acquisition of the Project; refinancing of financing used to acquire or rehabilitate the Project; 

design, construction, renovation, or reconstruction of the Improvements; and any other 

expenditures reasonably necessary and appropriate to acquire, own, develop, construct, renovate, 

or reconstruct the Project under this Ground Lease and in connection with the operation of the 

Project; and costs and expenses incurred or to be incurred by Tenant in furtherance of the 

purposes of this Ground Lease. The City, acting solely in its capacity as landlord under this 

Ground Lease and not in its capacity as a Project Lender, acknowledges and accepts HCD as a 

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

Tenant for the Project.  

25.02 Holder Not Obligated to Construct. The holder of any mortgage, deed of trust, or 

other security interest authorized by Section 25.01 (“Holder” or “Lender”), including the 

successors or assigns of the Holder, is not obligated to complete any construction of the 

Improvements or to guarantee such completion; and no covenant or any other provision of this 

Ground Lease may be construed to obligate the Holder. However, if the Holder undertakes to 

complete or guarantee the completion of the construction of the Improvements, except as 

provided in Section 26.06(b), nothing in this Ground Lease will be deemed or construed to 

permit or authorize the Holder or its successors or assigns to devote the Premises or any portion 

thereof to any uses, or to construct any Improvements on the Land, other than those authorized 

under Section 9.01 and any reasonable modifications in plans proposed by the Holder or its 

successors in interest proposed for the viability of the Project approved by the City in its 

reasonable discretion under Section 10.16. Except as provided in Section 26.06(b), to the extent 

any Holder or its successors in interest wish to change such uses or construct different 



 

37 

improvements, Holder or its successors in interest must obtain the advance written consent of the 

City. 

25.03 Failure of Holder to Complete Construction. In any case where six (6) months 

after assumption of obligations under Section 25.02 above, a Lender, having first exercised its 

option to complete the construction, has not proceeded diligently with completion of the 

construction, the City will have all the rights against the Holder it would otherwise have against 

Tenant under this Ground Lease for events or failures occurring after such assumption; subject to 

any extensions of time granted under Section 10.16 of this Ground Lease. 

25.04 Default by Tenant and the City's Rights.  

 Right of City to Cure a Default or Breach by Tenant under a 

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

Mortgage, and Tenant’s failure to timely commence or diligently prosecute cure of the default or 

breach, the City may, at its option, cure the breach or default during the one hundred ten (110) 

days after the date that the Lender files a notice of default. If the City undertakes to cure the 

default or breach, then the City will be entitled to reimbursement from Tenant of all costs and 

expenses reasonably incurred by the City. The City will also be entitled to a lien on the 

Leasehold Estate to the extent Tenant does not reimburse the costs and expenses. City’s lien will 

be subject to the lien of any then-existing Leasehold Mortgage authorized by this Ground Lease, 

including any lien contemplated because of advances yet to be made. After ninety (90) days 

following the date of Lender filing a notice of default and expiration of all applicable cure 

periods under the terms of the applicable loan documents, the City will also have the right to 

assign Tenant’s interest in the Ground Lease to another entity, subject to all Lenders’ and 

Permitted Limited Partner’s written consents, and which consent may be conditioned, among 

other things, on the assumption by the other entity of all obligations of the Tenant under the 

Leasehold Mortgage.  

 Notice of Default to City. Tenant will require Lender to give the 

City prompt written notice of any default or breach of the Leasehold Mortgage and each 

Leasehold Mortgage will provide for that notice to the City and contain the City’s right to cure as 

above set forth. 

25.05 Cost of Mortgage Loans to be Paid by Tenant. Tenant covenants and affirms that 

it will bear all of the costs and expenses in connection with (a) the preparation and securing of 

any Leasehold Mortgage, (b) the delivery of any instruments and documents and their filing and 

recording, if required, and (c) all taxes and charges payable in connection with any Leasehold 

Mortgage. 

ARTICLE 26 PROTECTION OF LENDER 

26.01 Notification to the City. Promptly on the creation of any Leasehold Mortgage and 

as a condition precedent to the existence of any of the rights set forth in this ARTICLE 26, 

Tenant will cause each Lender to give written notice to the City of the Lender's address and of 

the existence and nature of its Leasehold Mortgage. Execution of Attachment 3 will constitute 

25.04(a) 

25.04(b) 



 

38 

City’s acknowledgement of Lender’s having given such notice as is required to obtain the rights 

and protections of a Lender under this Ground Lease.  

26.02 Lender's Rights to Prevent Termination. Subject to the terms of Section 26.04, 

each Lender has the right, but not the obligation, at any time before termination of this Ground 

Lease and without payment of any penalty other than the interest on unpaid rent, to pay all of the 

rents due under this Ground Lease, to effect any insurance, to pay any taxes and assessments and 

other similar charges, to make any repairs and improvements, to do any other act or thing 

required of Tenant or necessary and proper to be done in the performance and observance of the 

agreements, covenants and conditions of this Ground Lease to prevent a termination of this 

Ground Lease to the same effect as if the same had been made, done, and performed by Tenant 

instead of by Lender. 

26.03 Lender's Rights When Tenant Defaults. If any event of default under this Ground 

Lease occurs and is continuing, and is not cured within the applicable cure period, the City will 

not terminate this Ground Lease or exercise any other remedy unless it first gives written notice 

of the event of default to Lender; and 

 If the event of default is a failure to pay a monetary obligation of 

Tenant, Lender will have sixty (60) days from the date of written notice from the City to Lender 

to cure the default; or 

 If the event of default is not a failure to pay a monetary obligation 

of Tenant, Lender will have ninety (90) days of receipt of the written notice, to either (a) remedy 

such default; or (b) obtain title to the Leasehold Estate in lieu of foreclosure; or (c) to commence 

foreclosure or other appropriate proceedings in the nature thereof (including the appointment of a 

receiver) and thereafter diligently prosecute such proceedings to completion, in which case such 

event of default will be remedied or deemed remedied in accordance with Section 26.04 below.  

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. 

 All rights of the City to terminate this Ground Lease as the result 

of the occurrence of any uncured event of default is subject to, and conditioned upon, the City 

having first given Lender written notice of the event of default and Lender having failed to 

remedy such default or acquire Tenant's Leasehold Estate or commence foreclosure or other 

appropriate proceedings in the nature thereof as set forth in and within the time specified by this 

Section 26.03, and upon the Permitted Limited Partners having failed to proceed as permitted 

under Sections 19.04(b) or 26.06(b).  Notwithstanding anything to the contrary contained herein, 

in no event will any Lender be required, as a condition to preventing the termination of this 

Ground Lease, or obtaining a new ground lease hereunder, to (1) cure any default by Tenant 

under Section 25.04 of this Ground Lease, or (2) cure any default be Tenant in the payment of 

any amounts payable by Tenant under any indemnification provisions of this Ground Lease, and 

upon completion of a foreclosure (or deed in lieu thereof), all such defaults shall automatically 

be deemed cured and waived. 
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26.04 Default That Cannot be Remedied by Lender. Any event of default under this 

Ground Lease that in the nature thereof cannot be remedied by Lender will be deemed to be 

remedied as it pertains to Lender or any Subsequent Owner if (a) within ninety (90) days after 

receiving notice from the City setting forth the nature of such event of default, Lender has 

acquired Tenant's Leasehold Estate or has commenced foreclosure or other appropriate 

proceedings in the nature of foreclosure, (b) Lender is diligently prosecuting any such 

proceedings to completion, (c) Lender has fully cured any event of default arising from failure to 

pay or perform any monetary obligation in accordance with Section 26.03, and (d) after gaining 

possession of the Improvements, Lender diligently proceeds to perform all other obligations of 

Tenant as and when due in accordance with the terms of this Ground Lease. 

26.05 Court Action Preventing Foreclosure. If Lender is prohibited by any process or 

injunction issued by any court or because of any action by any court having jurisdiction of any 

bankruptcy or insolvency proceeding involving Tenant from commencing or prosecuting 

foreclosure or other appropriate proceedings in the nature of foreclosure, the times specified in 

Sections 26.03 and 26.04 above for commencing or prosecuting such foreclosure or other 

proceedings will be extended for the period of such prohibition. If this Ground Lease is 

terminated or rejected by Tenant in bankruptcy, then the City will enter into a new ground lease 

with the Lender on the same terms set forth in this Ground Lease. For purpose of this Article, if 

there is more than one Lender, the City will offer the new lease to each Lender in the order of 

priority until accepted.  

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

Mortgage: 

 the Lender may cause its Leasehold Mortgage to be recorded and 

enforced under applicable law, including through foreclosure, 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 (provided, however, no such approval shall be 

required in the event of a sale through foreclosure (or deed in lieu of foreclosure) of the 

Leasehold Mortgage held by a Lender), and if the Subsequent Owner has elected to maintain the 

use restrictions of ARTICLE 9, the Subsequent Owner must be controlled by a California 

nonprofit public benefit corporation exempt from tax under Section 501(c)(3) of the Internal 

Revenue Code so that the Premises receive an exemption from state property taxes as provided 

under Section 214 of the California Revenue and Taxation Code (to the extent such exemption is 

then available). Furthermore, Lender may acquire title to the Leasehold Estate in any lawful way, 

and if the Lender becomes the assignee, then Lender may sell and assign the Leasehold Estate 

subject to City approval (which may not be unreasonably withheld, conditions, or delayed) and 

to the City’s rights under Section 25.04.  

 each Subsequent Owner must take said Leasehold Estate subject to 

all of the provisions of this Ground Lease, and must, so long as and only so long as it is the 

owner of the Leasehold Estate, except as provided elsewhere in this Ground Lease, assume all of 

the obligations of Tenant under this Ground Lease; provided, however, that, subject to the rent 

provisions of Section 26.07 below, the Subsequent Owner will operate and maintain Residential 

Units  subject to any applicable regulatory agreement, restrictive covenant, or other encumbrance 
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including, but not limited to, the MOHCD Declaration of Restrictions and HCD regulatory 

agreement;  

 the City will mail or deliver to any Lender that has an outstanding 

Leasehold Mortgage a duplicate copy of all notices that the City may give to Tenant under this 

Ground Lease; and 

 any Permitted Limited Partners of Tenant will have the same rights 

as any Lender under Sections 26.02, 26.03, and 26.06(c), and any reference to a Lender in those 

sections will be deemed to include the Permitted Limited Partners; provided, however, that the 

rights of the Permitted Limited Partners are subordinate to the rights of any Lender. 

26.07 Ground Lease Rent after Lender Foreclosure or Assignment. From and after the 

time that the Subsequent Owner acquires title to the Leasehold Estate, City will forgive any 

accrued Annual Rent at the time of foreclosure, and it will not be an obligation of the Lender, its 

assignee, or the Subsequent Owner. After foreclosure or assignment of the Leasehold Estate to 

the Lender in lieu of foreclosure, if the Lender continues to operate the Project subject to the use 

and occupancy restrictions of Section 9.01, then Annual Rent otherwise due may, at the option of 

the Lender, be deferred until the earlier of the date of the Lender’s sale or assignment of the 

Project to a Subsequent Owner that does not agree to operate the Project subject to such 

restrictions or the date that is sixty (60) days after Lender ceases to operate the Project in 

accordance with those restrictions. All deferred Annual Rent will accrue, with simple interest at 

six percent (6%) per annum until paid.  

  

26.08 Permitted Uses After Lender Foreclosure. Notwithstanding the above, in the event 

of a foreclosure and transfer to a Subsequent Owner, then the Premises will be operated in 

accordance with the uses specified in the building permit with all addenda, as approved by the 

City’s Department of Building Inspection. 

26.09 Preservation of Leasehold Benefits. Until such time as a Lender notifies the City 

in writing that the obligations of Tenant under its loan documents have been satisfied: 

 subject to Section 19.03(b), the City will not voluntarily cancel or 

surrender this Ground Lease, or accept a voluntary cancellation or surrender of this Ground 

Lease by Tenant, or amend this Ground Lease to materially increase the obligations of the 

Tenant or the rights of the City under this Ground Lease, without the prior written consent of the 

Lender (which may not be unreasonably withheld or delayed); 

 the City will not enforce against a Lender any waiver or election 

made by the Tenant under this Ground Lease that has a material adverse effect on the value of 

the Leasehold Estate without the prior written consent of the Lender (which will not be 

unreasonably withheld or delayed); 

 if a Lender makes written request to the City for a new ground 

lease within fifteen (15) days after Lender receives written notice of termination of this Ground 

Lease, then the City will enter a new ground lease with the Lender commencing on the date of 
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termination of this Ground Lease and ending on the normal expiration date of this Ground Lease, 

on substantially the same terms and conditions as this Ground Lease and subject to the rent 

provisions set forth in Section 26.07; so long as the Lender cures all unpaid monetary defaults 

under this Ground Lease, through the date of such termination; 

 the City will provide reasonable prior notice to each Lender of any 

proceedings for adjustment or adjudication of any insurance or condemnation claim involving 

the Premises and will permit each Lender to participate the proceedings as an interested party 

and no settlement of any such claim may be entered into without the prior written consent of the 

First Mortgage Lender pursuant to the Loan Documents. 

26.10 No Merger. The Leasehold Estate will not merge with the fee interest in the Land, 

notwithstanding ownership of the leasehold and the fee by the same person, without the prior 

written consent of each Lender. 

26.11 City Bankruptcy. 

 If a bankruptcy proceeding is filed by or against the City, the City 

will immediately notify each Lender of the filing and will deliver a copy of all notices, pleadings, 

schedules, and similar materials regarding the bankruptcy proceedings to each Lender.  

 The City acknowledges that (i) the Tenant seeks to construct the 

Improvements on the Premises Land using proceeds of the loans provided by the Lenders, and 

(ii) it would be unfair to both the Tenant and the Lenders to sell the Premises free and clear of 

the Leasehold Estate. Therefore, the City waives its right to sell the City's fee interest in the Land 

under section 363(f) of the Bankruptcy Code, free and clear of the Leasehold Estate. 

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

(i) Tenant will be presumed to have objected to any attempt by the 

City to sell the fee interest free and clear of the Leasehold Estate; 

(ii) if Tenant does not so object, each Lender will have the right to so 

object on its own behalf or on behalf of the Tenant; and  

(iii) in connection with any such sale, Tenant will not be deemed to 

have received adequate protection under section 363(e) of the Bankruptcy Code, unless it has 

received and paid to each Lender the outstanding balance under its respective loan.  

 City recognizes that the Lenders are authorized on behalf of Tenant 

to vote, participate in, or consent to any bankruptcy, insolvency, receivership, or court 

proceeding concerning the Leasehold Estate. 
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ARTICLE 27 CONDEMNATION AND TAKINGS 

27.01 Parties’ Rights and Obligations to be Governed by Agreement. If, during the term 

of this Ground Lease, there is any condemnation of all or any part of the Premises or any interest 

in the Leasehold Estate is taken by condemnation, the rights and obligations of the parties will be 

determined under this ARTICLE 27, subject to the rights of any Lender. Accordingly, Tenant 

waives any right to terminate this Ground Lease upon the occurrence of a partial condemnation 

under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure, as those 

sections may from time to time be amended, replaced, or restated 

27.02 Notice. In case of the commencement of any proceedings or negotiations that 

might result in a condemnation of all or any portion of the Premises during the Term, the party 

learning of such proceedings will promptly give written notice of the proceedings or negotiations 

to the other party. The notice will describe with as much specificity as is reasonable, the nature 

and extent of such condemnation or the nature of such proceedings or negotiations and of the 

condemnation that might result, as the case may be. 

27.03 Total Taking. If the Premises is totally taken by condemnation, this Ground Lease 

will terminate on the date the condemnor has the right to possession of the Premises. 

27.04 Partial Taking. If any portion of the Premises is taken by condemnation, this 

Ground Lease will remain in effect, except that Tenant may, with Lender’s written consent, elect 

to terminate this Ground Lease if, in Tenant’s reasonable judgment, the remaining portion of the 

Premises is rendered unsuitable for Tenant's continued use. If Tenant elects to terminate this 

Ground Lease, Tenant must exercise its right to terminate under this paragraph by giving notice 

to the City within thirty (30) days after the City notifies Tenant of the nature and the extent of the 

taking. Tenant’s termination notice must include the date of termination, which date may not be 

earlier than thirty (30) days or later than six (6) months after the date of Tenant’s notice; except 

that this Ground Lease will terminate on the date the condemnor has the right to possession of 

the Premises if that date falls on a date before the date of termination as designated by Tenant. If 

Tenant does not terminate this Ground Lease within the thirty (30) day notice period, this 

Ground Lease will continue in full force and effect. 

27.05 Effect on Rent. If any portion of the Premises is taken by condemnation and this 

Ground Lease remains in full force and effect, then on the date of taking the rent will be reduced 

by an amount that is in the same ratio to the rent as the value of the area of the portion of the 

Premises taken bears to the total value of the Premises immediately before the date of the taking. 

27.06 Restoration of Improvements. If there is a partial taking of the Premises and this 

Ground Lease remains in full force and effect under Section 27.04, then Tenant may, subject to 

the terms of the Leasehold Mortgage, use the proceeds of the taking to accomplish all necessary 

restoration to the Premises. 

27.07 Award and Distribution. Any compensation awarded, paid, or received on a total 

or partial condemnation of the Premises or threat of condemnation of the Premises will belong to 

and be distributed in the following order: 
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 First, to pay the balance due on any outstanding Leasehold 

Mortgages and other outstanding or unpaid obligations and/or liabilities, including but not 

limited to, trade accounts, taxes, payroll accruals, and lease residuals, to the extent provided 

therein; and 

 Second, to the Tenant in an amount equal to the then fair market 

value of Tenant's interest in the Improvements and its leasehold interest in the Land (including, 

but not limited to, the value of Tenant's interest in all subleases to occupants of the Premises), 

such value to be determined as it existed immediately preceding the earliest taking or threat of 

taking of the Premises; and;  

 Third, to the Landlord.  

 Notwithstanding anything to the contrary set forth in this Section, 

any portion of the compensation awarded that has been specifically designated by the 

condemning authority or in the judgment of any court to be payable to the City or Tenant on 

account of any interest in the Premises separate and apart from the condemned land value, the 

value of the City’s reversionary interest in the Improvements, Tenant's Leasehold Estate, or the 

value of the Improvements for the remaining unexpired portion of the Term, will be paid to the 

City or Tenant, as applicable, as so designated by the condemning authority or judgment. 

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

Leasehold Mortgage on the date when any compensation resulting from a condemnation or 

threatened condemnation is to be paid to Tenant, the award will be disposed of as provided in the 

Leasehold Mortgages.  Further, the First Mortgage Lender will have the right to participate in 

any settlement of a condemnation claim and no such settlement will be entered into without the 

prior written consent of the First Mortgage Lender. 

27.09 Temporary Condemnation. If there is a condemnation of all or any portion of the 

Premises for a temporary period lasting less than the remaining Term, this Ground Lease will 

remain in full force and effect, there will be no abatement of Rent, and the entire award will be 

payable to Tenant. 

27.10 Personal Property; Goodwill. Notwithstanding Section 27.07, the City will not be 

entitled to any portion of any award payable in connection with the condemnation of the 

Personal Property of Tenant or any of its subtenants, or any moving expenses, loss of goodwill or 

business loss or interruption of Tenant, severance damages with respect to any portion of the 

Premises remaining under this Ground Lease, or other damages suffered by Tenant. 

ARTICLE 28 ESTOPPEL CERTIFICATE 

The City or Tenant, as the case may be, will execute, acknowledge, and deliver to the 

other and/or any Lender or a Permitted Limited Partner, 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, (c) whether there are then 

existing any charges, offsets, or defenses against the enforcement by the City or Tenant to be 

performed or observed and, if so, specifying them, and (d) whether there are then existing any 
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defaults by Tenant or the City in the performance or observance by Tenant or the City of any 

agreement, covenant, or condition on the part of Tenant or the City to be performed or observed 

under this Ground Lease, and whether any notice has been given to Tenant or the City of any 

default that has not been cured and, if so, specifying the uncured default. Tenant will use 

commercially reasonable efforts (by inserting a provision similar to this one into the leases of its 

Non-residential Occupants) to cause the Non-residential Occupants to execute and deliver to the 

City a certificate as described above with respect to its sublease within thirty (30) days after 

request. 

ARTICLE 29 SURRENDER AND QUITCLAIM 

29.01 Surrender.  

 Upon expiration or earlier termination of this Ground Lease, 

Tenant will surrender to the City the Premises in good order, condition, and repair (except for 

ordinary wear and tear occurring after the last necessary maintenance made by Tenant and except 

for Casualty or Condemnation as described in ARTICLE 20 and ARTICLE 27). Ordinary wear 

and tear will not include any damage or deterioration that would have been prevented by proper 

maintenance by Tenant, or Tenant otherwise performing all of its obligations under this Ground 

Lease. The Premises must be surrendered clean, free of debris, waste, and Hazardous Substances, 

and free and clear of all liens and encumbrances other than liens and encumbrances existing as of 

the date of this Ground Lease and any other encumbrances created or approved in writing by the 

City. On or before the expiration or earlier termination of this Ground Lease, Tenant at its sole 

cost will remove from the Premises, and repair any damage caused by removal of, Personal 

Property, including any signage. Improvements and Changes will remain in the Premises as City 

property and title to the Improvements and any Changes will be conveyed to the City as provided 

in ARTICLE 13 above.  

 If the Premises are not surrendered at the end of the Term or 

sooner termination of this Ground Lease, and in accordance with the provisions of this 

ARTICLE 29, Tenant will continue to be responsible for the payment of Annual Rent until the 

Premises are surrendered in accordance with this ARTICLE 29, and Tenant will indemnify, 

defend, and hold harmless the Indemnified Parties from and against any and all Claims resulting 

from delay by Tenant in surrendering the Premises including, without limitation, any costs of the 

City to obtain possession of the Premises; any loss or liability resulting from any Claim against 

the City made by any succeeding tenant or prospective tenant founded on or resulting from such 

delay; and losses to the City due to lost opportunities to lease any portion of the Premises to any 

such succeeding tenant or prospective tenant, together with, in each instance, reasonable 

attorneys' fees and costs. 

 No act or conduct of the City or MOHCD, including, but not 

limited to, the acceptance of the keys to the Premises, will constitute an acceptance of the 

surrender of the Premises by Tenant before the expiration of the Term. Only a written notice 

from the City to Tenant confirming termination of this Ground Lease and surrender of the 

Premises by Tenant will constitute acceptance of the surrender of the Premises and accomplish a 

termination of this Ground Lease. 

29.0l(a) 

29.0l(b) 

29.0l(c) 



 

45 

29.02 Quitclaim. On the expiration or earlier termination of this Ground Lease, the 

Improvements will automatically, and without further act or conveyance on the part of Tenant or 

the City, become the property of the City, free and clear of all liens and without payment 

therefore by the City, as provided in ARTICLE 13. On expiration or sooner termination of this 

Ground Lease, Tenant must surrender the Premises to the City and, at the City’s request, will 

execute, acknowledge, and deliver to the City a good and sufficient quitclaim deed with respect 

to any interest of Tenant in the Premises.  

29.03 Abandoned Property. Any items, including Personal Property, not removed by 

Tenant on the expiration or termination of this Ground Lease will be deemed abandoned. The 

City may retain, store, remove, and sell or otherwise dispose of abandoned Personal Property, 

and Tenant waives all Claims against the City for any damages resulting from the City's 

retention, removal, and disposition of abandoned Personal Property; provided, however, that 

Tenant will be liable to the City for all costs incurred in storing, removing, and disposing of 

abandoned Personal Property and repairing any damage to the Premises resulting from its 

removal. The City may elect to sell abandoned Personal Property and offset against the sales 

proceeds the City’s storage, removal, and disposition costs without notice to Tenant or otherwise 

according to the procedures set forth in California Civil Code Section 1993, the benefits of which 

Tenant waives.  

29.04 Survival. Tenant's obligation under this ARTICLE 29 will survive the expiration 

or earlier termination of this Ground Lease. 

ARTICLE 30 EQUAL OPPORTUNITY 

In the selection of all contractors and professional consultants for the Project, Tenant will 

comply with the 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). 

ARTICLE 31 CITY PREFERENCE PROGRAMS 

To the extent permitted by applicable Law, Tenant will comply with the requirements of 

the City’s current housing preference programs, as amended from time to time; provided, 
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however, that such requirements will apply only to the extent permitted by the requirements of 

non-City funding approved by the City for the Project.  

ARTICLE 32 RESERVED 

ARTICLE 33 CONFLICT OF INTEREST 

No commissioner, official, or employee of the City may have any personal or financial 

interest, direct or indirect, in this Ground Lease, and any such commissioner, official, or 

employee may not participate in any decision relating to this Ground Lease that affects his or her 

personal interests or the interests of any corporation, partnership, or association in which he or 

she is directly or indirectly interested. 

ARTICLE 34 NO PERSONAL LIABILITY 

No commissioner, official, or employee of the City will be personally liable to Tenant or 

any successor in interest in the event of any default or breach by the City or for any amount that 

may become due to Tenant or its successors or on any obligations under the terms of this Ground 

Lease. 

ARTICLE 35 ENERGY CONSERVATION 

Tenant will use its best efforts to maximize provision of, and incorporation of, both 

energy conservation techniques and systems and improved waste-handling methodology in the 

construction of the Improvements.  

ARTICLE 36 WAIVER 

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

Ground Lease will not be deemed to be a waiver of any subsequent breach of the same or any 

other term, covenant, agreement, or condition in this Ground Lease, and no custom or practice 

that may grow up between the parties in the administration of this Ground Lease may be 

construed to waive or to lessen the right of the City or Tenant to insist upon the performance by 

the other in strict accordance with the its terms. The subsequent acceptance of rent or any other 

sum by the City will not be deemed to be a waiver of any preceding breach by Tenant of any 

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

pay the particular rent or other sum accepted, regardless of the City's knowledge of the preceding 

breach at the time of acceptance of such rent or other sum. Any waiver by the City of any term or 

provision of this Ground Lease must be in writing. 

ARTICLE 37 TENANT RECORDS 

Upon reasonable notice during normal business hours, and as often as the City may deem 

necessary, Tenant will make available to the City and its authorized representatives for 

examination all records, reports, data, and information made or kept by Tenant regarding its 

activities or operations on the Premises. Nothing contained in this Ground Lease will entitle the 

City to inspect personal histories of residents or lists of donors or supporters. To the extent that it 

is permitted by Law to do so, the City will respect the confidentiality requirements of Tenant in 
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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 HUD, 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 addressed  

if to Tenant at:   

Mercy Housing California 109, L.P. 

    

c/o Mercy Housing California  

 1256 Market Street 

 San Francisco, CA 94102 

   Attn: President With a copy to:  

c/o Open House SF 

65 Laguna St 

San Francisco, CA 94102 

Attn: President 

 

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

Development 

One South Van Ness Avenue, 5th Floor 

San Francisco, California 94103 

Attn.: Director 

or to such other address with respect to either party as that party may from time to time 

designate by notice to the other given under the provisions of this ARTICLE 38. Any notice 

given under this ARTICLE 38 will be effective on the date of delivery or the date delivery is 

refused as shown on the delivery receipt. Courtesy copies of notices may be delivered by email. 

ARTICLE 39 HEADINGS 

Any titles of the paragraphs, articles, and sections of this Ground Lease are inserted for 

convenience only and will be disregarded in construing or interpreting any of its provisions. 

“Paragraph,” “article,” and “section” may be used interchangeably. 

ARTICLE 40 SUCCESSORS AND ASSIGNS 

This Ground Lease will be binding upon and inure to the benefit of the successors and 

assigns of the City and Tenant and where the term “Tenant” or “City” is used in this Ground 
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Lease, it means and includes their respective successors and assigns; provided, however, that the 

City will have no obligation under this Ground Lease to, and no benefit of this Ground Lease 

will accrue to, any unapproved successor or assign of Tenant where City approval of a successor 

or assign is required by this Ground Lease. If and when the City sells the Land to any third party, 

City will require such third party to assume all of the City’s obligations under this Ground Lease 

arising on and after the transfer in writing for the benefit Tenant and its successors and assigns. 

ARTICLE 41 TIME 

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

Lease. 

ARTICLE 42 PARTIAL INVALIDITY 

If any provisions of this Ground Lease are determined to be illegal or unenforceable, that 

determination will not affect any other provision of this Ground Lease and all the other 

provisions of this Ground Lease will remain in full force and effect. 

ARTICLE 43 APPLICABLE LAW; NO THIRD PARTY BENEFICIARY 

This Ground Lease is governed by and construed under the laws of the State of 

California. This Ground Lease is entered into solely among, between, and for the benefit of, and 

may be enforced only by, the parties hereto and does not create rights in any other third party.  

ARTICLE 44 RESERVED 

ARTICLE 45 EXECUTION IN COUNTERPARTS 

This Ground Lease and any memorandum hereof may be executed in counterparts, each 

of which will be considered an original, and all of which will constitute one and the same 

instrument. 

ARTICLE 46 BROKERS 

Neither party has had any contact or dealings regarding the leasing of the Land, or any 

communication in connection therewith, through any licensed real estate broker or other person 

who could claim a right to a commission or finder’s fee in connection with the ground lease 

contemplated herein .If any broker or finder perfects a claim for a commission or finder’s fee 

based upon any such contact, dealings, or communication, the party through whom the broker or 

finder makes a claim will be responsible for such commission or fee and will indemnify, defend 

and hold harmless the other party from any and all Claims. The provisions of this Section will 

survive any termination of this Ground Lease. 

ARTICLE 47 RECORDATION OF MEMORANDUM OF GROUND LEASE 

This Ground Lease may not be recorded, but a memorandum of this Ground Lease will 

be recorded in the form attached hereto as Attachment 4 (“Memorandum of Ground Lease”). 

The parties will execute the memorandum in form and substance as required by a title insurance 
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company insuring Tenant's leasehold estate or the interest of any Leasehold Mortgagee, and 

sufficient to give constructive notice of the Ground Lease to subsequent purchasers and 

mortgagees. 

ARTICLE 48 SURVIVAL 

Termination or expiration of this Ground Lease will not affect the right of either party to 

enforce any and all indemnities and representations and warranties given or made to the other 

party under this Ground Lease, the ability to collect any damages or sums due, and it will not 

affect any provision of this Ground Lease that expressly states it will survive termination or 

expiration of this Ground Lease. 

ARTICLE 49 RESERVED 

 

ARTICLE 50 CITY PROVISIONS 

50.01 Non-Discrimination.  

 Covenant Not to Discriminate. In the performance of this Ground 

Lease, Tenant covenants and agrees not to discriminate on the basis of the fact or perception of a 

person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender 

identity, domestic partner status, marital status, disability, weight, height, or Acquired Immune 

Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City 

employee working with, or applicant for employment with Tenant, in any of Tenant’s operations 

within the United States, or against any person seeking accommodations, advantages, facilities, 

privileges, services, or membership in all business, social, or other establishments or 

organizations operated by Tenant. 

 Subleases and Other Subcontracts. Tenant must include in all 

subleases and other subcontracts relating to the Premises a non-discrimination clause applicable 

to 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 this Ground Lease. 

 Non-Discrimination in Benefits. Tenant does not as of the date of 

this Ground Lease and will not during the Term, in any of its operations in San Francisco or with 

respect to its operations under this Ground Lease elsewhere within the United States, 

discriminate in the provision of bereavement leave, family medical leave, health benefits, 

membership or membership discounts, moving expenses, pension and retirement benefits, or 

travel benefits (collectively “Core Benefits”), as well as any benefits other than Core Benefits, 

between employees with domestic partners and employees with spouses, and/or between the 

domestic partners and spouses of such employees, where the domestic partnership has been 
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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. 

 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-101) with supporting documentation and secure the approval of the form by 

the San Francisco Contract Monitoring Commission. 

 Incorporation of Administrative Code Provisions by Reference. 

The provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to 

non-discrimination by Parties contracting for the lease of City property are incorporated in this 

Section by reference and made a part of this Ground Lease as though fully set forth herein. 

Tenant 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 such person was discriminated against in violation of 

the provisions of this Ground Lease may be assessed against Tenant and/or deducted from any 

payments due Tenant.  

50.02 MacBride Principles—Northern Ireland. The City and County of San Francisco 

urges companies doing business in Northern Ireland to move toward resolving employment 

inequities and encourages then to abide by the MacBride Principles as expressed in San 

Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco also 

urges San Francisco companies to do business with corporations that abide by the MacBride 

Principles. Tenant acknowledges that it has read and understands the above statement of the City 

and County of San Francisco concerning doing business in Northern Ireland. 

50.03 Conflicts of Interest. Tenant states that it is familiar with the provisions of Section 

15.103 of the San Francisco Charter, Article III, Chapter 2 of the City's Campaign and 

Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 

Government Code of the State of California, certifies that it knows of no facts that would 

constitute a violation of those provisions and agrees that if Tenant becomes aware of any such 

fact during the term of this Ground Lease Tenant will immediately notify the City. Tenant further 

certifies that it has made a complete disclosure to the City of all facts bearing on any possible 

interests, direct or indirect, that Tenant believes any officer or employee of the City presently has 

or will have in this Ground Lease or in the performance thereof or in any portion of the profits 

thereof. Willful failure by Tenant to make such disclosure, if any, will constitute grounds for 

City's termination and cancellation of this Ground Lease.  

50.04 Charter Provisions. This Ground Lease is governed by and subject to the 

provisions of the Charter of the City and County of San Francisco. Accordingly, Tenant 

acknowledges and agrees that no officer or employee of the City has authority to commit the 

City to this Ground Lease unless and until a resolution of the City’s Board of Supervisors has 

been duly enacted approving this Ground Lease. Therefore, any obligations or liabilities of the 

City under this Ground Lease are contingent upon enactment of a resolution, and this Ground 

Lease will be null and void unless the City’s Mayor and the Board of Supervisors approve this 
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Ground Lease, in their respective sole and absolute discretion, and in accordance with all 

applicable Laws. Approval of this Ground Lease by any City department, commission, or agency 

may not be deemed to imply that a resolution will be enacted or create any binding obligations 

on the City. 

50.05 Tropical Hardwood/Virgin Redwood Ban. Under Section 804(b) of the San 

Francisco Environment Code, the City and County of San Francisco urges companies not to 

import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 

product, virgin redwood, or virgin redwood wood product. Except as permitted by the 

application of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant will 

not use any items in the rehabilitation, development, or operation of the Premises or otherwise in 

the performance of this Ground Lease that are tropical hardwoods, tropical hardwood wood 

products, virgin redwood, or virgin redwood wood products.  

50.06 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no 

advertising of cigarettes or tobacco products are allowed on the Premises. The foregoing 

prohibition includes the placement of the name of a company producing, selling, or distributing 

cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion 

of any event or product, or on any sign. The foregoing prohibition will not apply to any 

advertisement sponsored by a state, local, or nonprofit entity designed to communicate the health 

hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop 

smoking.  

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

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

(a) prohibit the use of certain pesticides on City property, (b) require the posting of certain 

notices and the maintenance of certain records regarding pesticide usage, and (c) require Tenant 

to submit to the City’s Department of the Environment an integrated pest management (“IPM”) 

plan that (i) lists, to the extent reasonably possible, the types and estimated quantities of 

pesticides that Tenant may need to apply to the Premises during the Term of this Ground Lease, 

(ii) describes the steps Tenant will take to meet the City’s IPM Policy described in Section 39.1 

of the Pesticide Ordinance, and (iii) identifies, by name, title, address, and telephone number, an 

individual to act as the Tenant’s primary IPM contact person with City. In addition, Tenant must 

comply with the requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing 

in this Ground Lease will prevent Tenant, acting through the City, from seeking a determination 

from the City’s Commission on the Environment that Tenant is exempt from complying with 

certain portions of the Pesticide Ordinance as provided in Section 307 thereof.  

50.08 Compliance with City's Sunshine Ordinance. Tenant understands and agrees that 

under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public 

Records Law (Cal. Gov. Code §§ 6250 et seq.), this Ground Lease and any and all records, 

information and materials submitted to the City hereunder are public records subject to public 

disclosure. Tenant hereby authorizes the City to disclose any records, information, and materials 

submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant 

specifically agrees to conduct any meeting of its governing board that addresses any matter 

relating to the Project or to Tenant’s performance under this Ground Lease as a passive meeting.  
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50.09 Notification of Limitations on Contributions. Through its execution of this 

Ground Lease, Tenant acknowledges that it is familiar with Section 1.126 of the San Francisco 

Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 

City for the selling or leasing any land or building to or from the City whenever such transaction 

would require approval by a City elective officer or the board on which that City elective officer 

serves, from making any campaign contribution to the officer at any time from the 

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

contract or three (3) months has elapsed from the date the contract is approved by the City 

elective officer, or the board on which that City elective officer serves. 

50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant will 

comply fully with and be bound by all of the provisions of the Health Care Accountability 

Ordinance (the “HCAO”), as set forth in San Francisco Administrative Code Chapter 12Q, 

including the remedies provided, and implementing regulations, as the same may be amended 

from time to time. The provisions of Chapter 12Q are incorporated in this Ground Lease by 

reference and made a part of this Ground Lease as though fully set forth. The text of the HCAO 

is available on the web at 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. 

 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. 

 If Tenant is a small business as defined in Section 12Q.3(d) of the 

HCAO, Tenant will have no obligation to comply with Section 50.10(a) above. 

 Tenant's failure to comply with the HCAO will constitute a 

material breach of this Ground Lease. If Tenant fails to cure its breach within thirty (30) days 

after receiving the City's written notice of a breach of this Ground Lease for violating the HCAO 

or, if the breach cannot reasonably be cured within the 30-day period and Tenant fails to 

commence efforts to cure within the 30-day period, or thereafter fails diligently to pursue the 

cure to completion, then the City will have the right to pursue the remedies set forth in Section 

12Q.5(f)(1-5). Each of these remedies will be exercisable individually or in combination with 

any other rights or remedies available to the City. 

 Any sublease entered into by Tenant for commercial space in the 

Project must require the subtenant to comply with the requirements of the HCAO and must 

contain contractual obligations substantially the same as those set forth in this Section. Tenant 

must notify the City's Purchasing Department when Tenant enters into a sublease and must 

certify to the Purchasing Department that Tenant has notified the subtenant of the obligations 

under the HCAO and has imposed the requirements of the HCAO on subtenant through the 

sublease. Tenant will be responsible for its subtenants' compliance with this Chapter. If a 

subtenant fails to comply, the City may pursue the remedies set forth in this Section against 
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Tenant based on the subtenant’s failure to comply, provided that City has first provided Tenant 

with notice and an opportunity to obtain a cure of the violation. 

 Tenant may not discharge, reduce in compensation, or otherwise 

discriminate against any employee for notifying the City with regard to Tenant's compliance or 

anticipated compliance with the requirements of the HCAO, for opposing any practice 

proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to 

assert or enforce any rights under the HCAO by any lawful means. 

 Tenant represents and warrants that it is not an entity that was set 

up, or is being used, for the purpose of evading the intent of the HCAO.  

 Tenant must keep itself informed of the current requirements of the 

HCAO. 

 Tenant must provide reports to the City in accordance with any 

reporting standards promulgated by the City under the HCAO, including reports on subtenants, 

as applicable. 

 Tenant must provide City with access to records pertaining to 

compliance with HCAO after receiving a written request from the City to do so and being 

provided at least five (5) business days to respond. 

 The City may conduct random audits of Tenant to ascertain its 

compliance with HCAO. Tenant will cooperate with the City when it conducts audits. 

 If Tenant is exempt from the HCAO when this Ground Lease is 

executed because its amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters 

into an agreement or agreements that cause Tenant's aggregate amount of all agreements with the 

City to reach $75,000, all the agreements will be thereafter subject to the HCAO. This obligation 

arises on the effective date of the agreement that causes the cumulative amount of agreements 

between Tenant and MOHCD to be equal to or greater than $75,000 in the fiscal year.  

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total per 

year of at least $250,000 in City funds or City-administered funds and is a non-profit 

organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant must 

comply with and will be bound by all the applicable provisions of that Chapter. By executing this 

Ground Lease, Tenant will open its meetings and records to the public in the manner set forth in 

Sections 12L.4 and 12L.5 of the Administrative Code. Further, Tenant will make good-faith 

efforts to promote community membership on its Board of Directors in the manner set forth in 

Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure to 

comply with any of the provisions of this paragraph will constitute a material breach of this 

Ground Lease. Tenant further acknowledges that such material breach of this Ground Lease will 

be grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety. 

50.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and 

County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to 

50. l0(e) 
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resource-efficient City buildings and resource-efficient pilot projects. Tenant will comply with 

the applicable provisions of such code sections as those sections may apply to the Premises. 

50.13 Drug Free Work Place. Tenant acknowledges that under the Federal Drug-Free 

Workplace Act of 1989, the unlawful manufacture, distribution, possession, or use of a 

controlled substance is prohibited on City premises. Any violation of this prohibition by Tenant, 

its agents, or assigns will be deemed a material breach of this Ground Lease. 

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase 

preservative-treated wood products containing arsenic in the performance of this Ground Lease 

unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 

Code is obtained from the Department of the Environment under Section 1304 of the Code. The 

term “preservative-treated wood containing arsenic” means wood treated with a preservative that 

contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 

to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 

ammoniacal copper arsenate preservative. Tenant may purchase preservative-treated wood 

products on the list of environmentally preferable alternatives prepared and adopted by the 

Department of the Environment. This provision does not preclude Tenant from purchasing 

preservative-treated wood containing arsenic for saltwater immersion. The term “saltwater 

immersion” means a pressure-treated wood that is used for construction purposes or facilities 

that are partially or totally immersed in saltwater. 

50.15 Nondisclosure of Private Information. Tenant will comply fully with and be 

bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the 

“Nondisclosure of Private Information Ordinance”), including the remedies provided. The 

provisions of the Nondisclosure of Private Information Ordinance are incorporated and made a 

part of this Ground Lease as though fully set forth. Capitalized terms used in this section and not 

defined in this Ground Lease have the meanings assigned to those terms in the Nondisclosure of 

Private Information Ordinance. Consistent with the requirements of the Nondisclosure of Private 

Information Ordinance, Tenant agrees to all of the following: 

 Neither Tenant nor any of its subcontractors will disclose Private 

Information, unless one of the following is true: 

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

(ii) Tenant received advance written approval from the Contracting 

Department to disclose the information; or 

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

 Any disclosure or use of Private Information authorized by this 

Ground Lease must be in accordance with any conditions or restrictions stated in this Ground 

Lease. Any disclosure or use of Private Information authorized by a Contracting Department 

must be in accordance with any conditions or restrictions stated in the approval. 

 Private Information means any information that: (1) could be used 

to identify an individual, including, without limitation, name, address, social security number, 

50.15(a) 
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medical information, financial information, date and location of birth, and names of relatives; or 

(2) the law forbids any person from disclosing. 

 Any failure of Tenant to comply with the Nondisclosure of Private 

Information Ordinance will be a material breach of this Ground Lease. In such an event, in 

addition to any other remedies available to it under equity or law, City may terminate this 

Ground Lease, debar Tenant, or bring a false claim action against Tenant. 

50.16 Graffiti. Graffiti is detrimental to the health, safety, and welfare of the community 

in that it promotes a perception in the community that the laws protecting public and private 

property can be disregarded with impunity. This perception fosters a sense of disrespect of the 

law that results in an increase in crime; degrades the community and leads to urban blight; is 

detrimental to property values, business opportunities, and the enjoyment of life; is inconsistent 

with City's property maintenance goals and aesthetic standards; and results in additional graffiti 

and in other properties becoming the target of graffiti unless it is quickly removed from public 

and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be 

abated as quickly as possible to avoid detrimental impacts on the City and County and its 

residents, and to prevent the further spread of graffiti. 

Tenant will remove all graffiti from the Premises and any real property owned or leased 

by Tenant in the City and County of San Francisco within forty-eight (48) hours of the earlier of 

Tenant's (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti 

from the Department of Public Works. This section is not intended to require Tenant to breach 

any lease or other agreement that it may have concerning its use of the real property. The term 

“graffiti” means any inscription, word, figure, marking or design that is affixed, marked, etched, 

scratched, drawn, or painted on any building, structure, fixture, or other improvement, whether 

permanent or temporary, including by way of example only and without limitation, signs, 

banners, billboards, and fencing surrounding construction Premises, whether public or private, 

without the consent of the owner of the property or the owner's authorized agent, and which is 

visible from the public right-of-way. “Graffiti” does not include: (1) any sign or banner that is 

authorized by, and in compliance with, the applicable requirements of the San Francisco Public 

Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 

mural or other painting or marking on the property that is protected as a work of fine art under 

the California Art Preservation Act (California Civil Code section 987 et seq.) or as a work of 

visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any 

failure of Tenant to comply with this section of this Ground Lease will constitute an event of 

default of this Ground Lease. 

50.17 Incorporation. Each and every provision of the San Francisco Administrative 

Code described or referenced in this Ground Lease is hereby incorporated by reference as though 

fully set forth herein. Failure of Tenant to comply with any provision of this Ground Lease 

relating to any such code provision will be governed by ARTICLE 19 of this Ground Lease, 

unless (i) such failure is otherwise specifically addressed in this Ground Lease or (ii) such failure 

is specifically addressed by the applicable code section. 

50.18 Food Service Waste Reduction. Tenant will comply fully with and be bound by 

all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the San 
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Francisco Environment Code, Chapter 16, including the remedies provided therein, and 

implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by 

reference and made a part of this Ground Lease as though fully set forth herein. Accordingly, 

Tenant acknowledges that City contractors and lessees may not use Disposable Food Service 

Ware that contains Polystyrene Foam in City Facilities and while performing under a City 

contract or lease, and will instead use suitable Biodegradable/ Compostable or Recyclable 

Disposable Food Service Ware. This provision is a material term of this Ground Lease. By 

entering into this Ground Lease, Tenant agrees that if it breaches this provision, City will suffer 

actual damages that will be impractical or extremely difficult to determine. Without limiting 

City's other rights and remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) 

liquidated damages for the first breach, Two Hundred Dollars ($200.00) liquidated damages for 

the second breach in the same year, and Five Hundred Dollars ($500.00) liquidated damages for 

subsequent breaches in the same year is a reasonable estimate of the damage that City will incur 

based on the violation, established in light of the circumstances existing at the time this Ground 

Lease was made. Those amounts will not be considered a penalty, but rather agreed upon 

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

provision. 

50.19 Local Hire Requirements. Any undefined, initially-capitalized term used in this 

Section has the meaning given to that term in San Francisco Administrative Code Section 23.62 

(the “Local Hiring Requirements”). Improvements and Changes (as defined in this Ground 

Lease) are subject to the Local Hiring Requirements unless the cost for such work is (i) estimated 

to be less than $750,000 per building permit or (ii) meets any of the other exemptions in the 

Local Hiring Requirements. Tenant will comply with the Local Hiring Requirements to the 

extent applicable. Before starting any Tenant Improvement Work or any Alteration, Tenant will 

contact City’s Office of Economic Workforce and Development (“OEWD”) to verify if the 

Local Hiring Requirements apply to the work (i.e., whether the work is a “Covered Project”).  

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

with the Local Hiring Requirements in any contract for a Covered Project with specific reference 

to San Francisco Administrative Code Section 23.62. Each contract must name the City and 

County of San Francisco as a third-party beneficiary for the limited purpose of enforcing the 

Local Hiring Requirements, including the right to file charges and seek penalties. Tenant will 

cooperate, and require its subtenants to cooperate, with the City in any action or proceeding 

against a contractor or subcontractor that fails to comply with the Local Hiring Requirements 

when required. Tenant’s failure to comply with its obligations under this Section will constitute a 

material breach of this Ground Lease. A contractor’s or subcontractor’s failure to comply with 

this Section will enable the City to seek the remedies specified in San Francisco Administrative 

Code Section 23.62 against the breaching party.  

50.20 Criminal History in Hiring and Employment Decisions. 

 Unless exempt, Tenant will comply with and be bound by all of the 

provisions of San Francisco Administrative Code Chapter 12T (Criminal History in Hiring and 

Employment Decisions; “Chapter 12T”), which are hereby incorporated as may be amended 

from time to time, with respect to applicants and employees of Tenant who would be or are 

performing work at the Premises.  

50.20(a) 
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 Tenant will incorporate by reference the provisions 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 this Ground Lease.  

 Tenant and subtenants (if any) may not inquire about, require 

disclosure of, or if such information is received base an Adverse Action (as defined in 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 otherwise 

rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; 

(5) a Conviction that is more than seven years old, from the date of sentencing; or 

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

infraction.  

 Tenant and subtenants (if any) may not inquire about or require 

applicants, potential applicants for employment, or employees to disclose on any employment 

application the facts or details of any conviction history, unresolved arrest, or any matter 

identified in Section 50.20(c) above. Tenant and subtenants (if any) may not require such 

disclosure or make such inquiry until either after the first live interview with the person, or after 

a conditional offer of employment.  

 Tenant and subtenants (if any) will state in all solicitations or 

advertisements for employees that are reasonably likely to reach persons who are reasonably 

likely to seek employment with Tenant or subtenant at the Premises, that the Tenant or subtenant 

will consider for employment qualified applicants with criminal histories in a manner consistent 

with the requirements of Chapter 12T.  

 Tenant and subtenants (if any) will post the notice prepared by the 

Office of Labor Standards Enforcement (“OLSE”), available on OLSE’s website, in a 

conspicuous place at the Premises and at other workplaces within San Francisco where 

interviews for job opportunities at the Premises occur. The notice will be posted in English, 

Spanish, Chinese, and any language spoken by at least 5% of the employees at the Premises or 

other workplace at which it is posted.  

 Tenant and subtenants (if any) understand and agree that upon any 

failure to comply with the requirements of Chapter 12T, 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 violation for each 

employee, applicant, or other person as to whom a violation occurred or continued, termination, 

or suspension in whole or in part of this Ground Lease.  

 If Tenant has any questions about the applicability of Chapter 12T, 

it may contact the City’s Real Estate Division for additional information. City’s Real Estate 
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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. Tenant will require its Contractors and Subcontractors performing (i) labor 

in connection with a “public work” as defined under California Labor Code Section 1720 et seq. 

(which includes certain construction, alteration, maintenance, demolition, installation, repair, 

carpet laying, or refuse hauling work if paid for in whole or part out of public funds) or (ii) 

Covered Construction, at the Premises to (1) pay workers performing such work not less than the 

Prevailing Rate of Wages, (2) provide the same hours, working conditions, and benefits as in 

each case are provided for similar work performed in San Francisco County, and (3) employ 

Apprentices in accordance with San Francisco Administrative Code Section 23.61 (collectively, 

“Prevailing Wage Requirements”). Tenant will cooperate with the City in any action or 

proceeding against a Contractor or Subcontractor that fails to comply with the Prevailing Wage 

Requirements. 

Tenant will include, and will require its subtenants, and Contractors and Subcontractors 

(regardless of tier) to include, the Prevailing Wage Requirements and the agreement to cooperate 

in City enforcement actions in any Construction Contract with specific reference to 

San Francisco Administrative Code Section 23.61. Each such Construction Contract must name 

the City and County of San Francisco, affected workers, and employee organizations formally 

representing affected workers as third party beneficiaries for the limited purpose of enforcing the 

Prevailing Wage Requirements, including the right to file charges and seek penalties against any 

Contractor or Subcontractor in accordance with San Francisco Administrative Code 

Section 23.61. Tenant’s failure to comply with its obligations under this Section will constitute a 

material breach of this Ground Lease. A Contractor’s or Subcontractor’s failure to comply with 

this Section will enable the City to seek the remedies specified in San Francisco Administrative 

Code Section 23.61 against the breaching party. For the current Prevailing Rate of Wages, 

contact the City’s Office of Labor Standards Enforcement.  

50.22 Consideration of Salary History Tenant will comply with San Francisco 

Administrative Code Chapter 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 on City property, Tenant is prohibited from considering 

current or past salary of an applicant in determining whether to hire the applicant or what salary 

to offer the applicant. Tenant will not (1) ask such applicants about their current or past salary or 

(2) disclose a current or former employee's salary history without that employee's authorization 

unless the salary history is publicly available. Tenant is subject to the enforcement and penalty 

provisions in Chapter 12K.  Information about Chapter 12K is available on the web at 

https://sfgov.org/olse/consideration-salary-history. 

50.23 Sugar-Sweetened Beverage Prohibition. Tenant will not sell, provide, or 

otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco Administrative 

Code Chapter 101, as part of its performance of this Ground Lease.  

50.24 Possessory Interest Reporting. 
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 Tenant recognizes and understands that this Ground Lease may 

create a possessory interest subject to property taxation and that Tenant may be subject to the 

payment of property taxes levied on such interest. 

 San Francisco Administrative Code Sections 23.38 and 23.39 

require that certain information relating to the creation, renewal, extension, assignment, sublease, 

or other transfer of this Ground Lease be provided to the County Assessor within sixty (60) days 

after the transaction. Accordingly, Tenant must provide a copy of this Ground Lease to the 

County Assessor not later than sixty (60) days after the Effective Date, and any failure of Tenant 

to timely provide a copy of this Ground Lease to the County Assessor will be a default under this 

Ground Lease.  Tenant will also timely provide any information that City may request to ensure 

compliance with this or any other reporting requirement. 

50.25 Vending Machines; Nutritional Standards. Tenant may not install or permit any 

vending machine on the Premises without the prior written consent of Landlord. Any permitted 

vending machine must comply with the food nutritional and calorie labeling requirements set 

forth in San Francisco Administrative Code section 4.9-1(c), as may be amended from time to 

time (the “Nutritional Standards Requirements”). Tenant will incorporate the Nutritional 

Standards Requirements into any contract for the installation of a vending machine on the 

Premises or for the supply of food and beverages to that vending machine. Failure to comply 

with the Nutritional Standards Requirements or to otherwise comply with this Section 50.24 will 

be deemed a material breach of this Ground Lease. Without limiting Landlord’s other rights and 

remedies under this Ground Lease, Landlord will have the right to require the immediate 

removal of any vending machine on the Premises that is not permitted or that violates the 

Nutritional Standards Requirements. 

50.26 San Francisco Packaged Water Ordinance. Tenant will comply with San 

Francisco Environment Code Chapter 24 (“Chapter 24”). Tenant will not sell, provide or 

otherwise distribute Packaged Water, as defined in Chapter 24 (including bottled water), in the 

performance of this Agreement or on City property unless Tenant obtains a waiver from the 

City’s Department of the Environment. If Tenant violates this requirement, the City may exercise 

all remedies in this Agreement and the Director of the City’s Department of the Environment 

may impose administrative fines as set forth in Chapter 24. 

ARTICLE 51 COMPLETE AGREEMENT 

There are no oral agreements between Tenant and the City affecting this Ground Lease, 

and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements, 

agreements, and understandings between Tenant and the City with respect to the lease of the 

Land. 

ARTICLE 52 AMENDMENTS 

Neither this Ground Lease nor any terms or provisions hereof may be changed, waived, 

discharged, or terminated, except by a written instrument signed by the party against which the 

enforcement of the change, waiver, discharge, or termination is sought. No waiver of any breach 

will affect or alter this Ground Lease, but each and every term, covenant, and condition of this 

50.24(a) 
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Ground Lease will continue in full force and effect with respect to any other then-existing or 

subsequent breach thereof. Any amendments or modifications to this Ground Lease, including, 

without limitation, amendments to or modifications to the exhibits to this Ground Lease, will be 

subject to the mutual written agreement of City and Tenant, and City’s agreement may be made 

upon the sole approval of the City’s Director of Property and MOHCD’s Director, or his or her 

respective designee; provided, however, material amendments, or modifications to this Ground 

Lease (a) changing the legal description to increase the Land under this Ground Lease, (b) 

increasing the Term, (c) decreasing or forgiving the Rent, (d) changing the general use of the 

Premises from the use authorized under this Ground Lease, and (e) any other amendment or 

modification which materially increases the City’s liabilities or financial obligations under this 

Ground Lease will additionally require the approval of the City’s Board of Supervisors. 

ARTICLE 53 ATTACHMENTS 

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

1. Legal Description of Land 

2. Schedule of Performance  

3. City Consent of Leasehold Mortgage  

4. Reserved 

5.  Memorandum of Ground Lease 

6. Form of Income Certification Form 

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

[SIGNATURES ON THE NEXT PAGE] 
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as 

of the day and year first above written. 

 

LANDLORD: 

CITY AND COUNTY OF SAN 

FRANCISCO, a municipal corporation 

 

By:   

           Sarah R. Oerth 

             Director of Property 

 

 

Recommended: 

 

By:   

Daniel Adams, Director 

Mayor's Office of Housing and 

Community Development 
 

APPROVED AS TO FORM: 

DAVID CHIU 

City Attorney 

 

 

By: _______________________________ 

 Keith Nagayama 

 Deputy City Attorney 

TENANT: 

Mercy Housing California 109, L.P., 

a California limited partnership 

 

 

 

By:  Mercy Housing California 109 LLC,  

        a California limited liability company, 

        its general partner 

 

By:  Mercy Housing California, 

        a California nonprofit public benefit 

corporation, its sole member/manager 

 

        By:                                                  

         Ramie Dare,         Vice President 
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ATTACHMENT 1 

LEGAL DESCRIPTION OF THE LAND 

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

 

All that certain real property located at 1939 Market Street in the County of 
San Francisco, State of California, described as follows: 

PARCEL ONE: 

BEGINNING AT A POINT ON THE NORTHERLY LINE OF DUBOCE AVENUE, 

DISTANT THEREON 113 FEET WESTERLY FROM THE WESTERLY LINE OF 

GUERRERO STREET; THENCE WESTERLY ALONG SAID NORTHERLY LINE OF 

DUBOCE AVENUE 75 FEET; THENCE AT A RIGHT ANGLE NORTHERLY 19 FEET AND 

7-3/4 INCHES; THENCE NORTHWESTERLY 58 FEET AND 9-1/2 INCHES TO A POINT 

ON THE SOUTHEASTERLY LINE OF MARKET STREET, DISTANT THEREON 99 FEET 

AND 1 INCH NORTHEASTERLY FROM THE POINT OF INTERSECTION OF SAID 

SOUTHEASTERLY LINE OF MARKET STREET AND THE NORTHERLY LINE OF 

DUBOCE AVENUE; THENCE NORTHEASTERLY ALONG SAID SOUTHEASTERLY 

LINE OF MARKET STREET 75 FEET; THENCE AT A RIGHT ANGLE SOUTHEASTERLY 

86 FEET AND 5-1/4 INCHES; THENCE SOUTHERLY 47 FEET AND 3-1/2 INCHES TO 

THE POINT OF BEGINNING. 

BEING A PORTION OF MISSION BLOCK NO. 24. 

APN: LOT 006, BLOCK 3501. 

PARCEL TWO: 

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHEASTERLY LINE OF 

MARKET STREET WITH THE NORTHERLY LINE OF DUBOCE AVENUE; THENCE 

EASTERLY ALONG SAID NORTHERLY LINE OF DUBOCE AVENUE; THENCE 

EASTERLY ALONG SAID NORTHERLY LINE OF DUBOCE AVENUE 113 FEET AND 6-

1/4 INCHES; THENCE AT A RIGHT ANGLE NORTHERLY 19 FEET AND 7-3/4 INCHES; 

THENCE NORTHWESTERLY 58 FEET AND 10 INCHES TO A POINT ON THE 

SOUTHEASTERLY LINE OF MARKET STREET, DISTANT THEREON 99 FEET AND 1 

INCH NORTHEASTERLY FROM THE NORTHERLY LINE OF DUBOCE AVENUE; AND 

THENCE SOUTHWESTERLY ALONG THE SOUTHEASTERLY LINE OF MARKET 

STREET 99 FEET AND 1 INCH TO THE POINT OF BEGINNING. 

BEING A PORTION OF MISSION BLOCK NO. 24. 

APN: LOT 007, BLOCK 3501 
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ATTACHMENT 2 

SCHEDULE OF PERFORMANCE 

[Attached.] 
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ATTACHMENT 3 

CITY CONSENT OF LEASEHOLD MORTGAGE 

Date: 

Mayor’s Office of Housing and Community Development of the 

City and County of San Francisco 

Attn: Director 

One South Van Ness Avenue, 5th Floor 

San Francisco, CA 94103 

RE:  1939 Market Street, San Francisco (LEASEHOLD MORTGAGE) 

Dear Sir or Madam: 

Under Section 25.01of the 1939 Market Street Ground Lease, dated ______, 20__, between the 

City and County of San Francisco (“City”) and Mercy Housing California 109, L.P., a California 

limited partnership, we are formally requesting the City’s consent to our placing a leasehold 

mortgage upon the leasehold estate of the above referenced development. The following 

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

Lender:    

Principal Amount:   

Interest:    

Term:     

Attached hereto are unexecuted draft loan documents, including the loan agreement, promissory 

note, and all associated security agreements which we understand are subject to the review and 

approval by the City. Furthermore, we are willing to supply any additional documentation related 

to the leasehold mortgage which the City deems necessary. 

Sincerely, 

Mercy Housing California 109, L.P., a California limited partnership  

 

By:  Mercy Housing California 109, L.P., 

a California limited partnership 

 

By:  Mercy Housing California 109 LLC,  
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        a California limited liability company, 

        its general partner 

 

By:  Mercy Housing Calwest, 

        a California nonprofit public benefit corporation, its sole member/manager 

 

        By:                                                  

         Ramie Dare,         Vice President 

 

 

             

By signing this letter, the City consents to the leasehold mortgage, under the terms and 

conditions of Section 25.01 of the 1939 Market Street Ground Lease, dated ___________, 

20___. 

 

Mayor’s Office of Housing and Community Development 

 

      

Daniel Adams, Director 
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ATTACHMENT 4 

MEMORANDUM OF GROUND LEASE 

Free Recording 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 South Van Ness Avenue, Fifth Floor 

San Francisco, California.94103 

Attn: Director 

 

MEMORANDUM OF GROUND LEASE 

 This Memorandum of Ground Lease (“Memorandum”) is entered into as of ______, 

20__, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 

corporation (the “City”), acting by and through its Real Estate Division and the Mayor's Office 

of Housing and Community Development, and Mercy Housing California 109, L.P., a California 

limited partnership, as tenant (“Tenant”), with respect to that certain Ground Lease (the 

“Lease”) dated ______________, 2026, between the City and Tenant. 

 Under the Lease, City hereby leases to Tenant and Tenant leases from City the real 

property more particularly described in Exhibit A attached hereto and incorporated herein by this 

reference (the “Property”). The Lease will commence on the date set forth above and will end 

on the date that is seventy-five (75) years from the date set forth above, subject to a (twenty-four 

(24) year option to extend, unless terminated earlier or extended pursuant to the terms of the 

Lease.  

 It is the intent of the parties to the Lease that the Lease creates a constructive notice of 

severance of the Improvements (as defined in the Lease), without the necessity of a deed from 

Lessor to Lessee, which Improvements are and will remain real property. 

  This Memorandum incorporates herein all of the terms and provisions of the Lease as 

though fully set forth herein. 

 This Memorandum is solely for recording purposes and will not be construed to alter, 

modify, amend, or supplement the Lease, of which this is a memorandum. 

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

effect as if the signatures to each counterpart were upon a single instrument. All counterparts will 

be deemed an original of this Memorandum. 
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 Notwithstanding any statement on the face of this Memorandum or on any attachment to 

the Memorandum of the amount of documentary transfer tax due in connection with the Lease, 

City’s signature on this Memorandum does not constitute the City Assessor Recorder’s 

agreement that the real property transfer tax due is that amount. 

 

Executed as of _________, 20__ in San Francisco, California. 

 

TENANT: 

Mercy Housing California 109, L.P., 

a California limited partnership 

 

 

By:  Mercy Housing California 109 LLC,  

        a California limited liability company, 

        its general partner 

 

By:  Mercy Housing California, 

        a California nonprofit public benefit corporation, its sole member/manager 

 

        By:                                                  

         Ramie Dare,         Vice President 

 

 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

 

By:   
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           Sarah R. Oerth 

             Director of Property 

 

 

Recommended: 

 

By:   

Daniel Adams, Director 

Mayor's Office of Housing and Community Development 

 

APPROVED AS TO FORM: 

DAVID CHIU, City Attorney 

 

By: ________________________________ 

 

Deputy City Attorney 
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1939 MARKET ST

BUDGET AND FINANCE    
COMMITTEE 

July 15, 2026

MATT GRAVES 
SENIOR PROJECT MANAGER 
MAYOR’S OFFICE OF HOUSING AND 
COMMUNITY DEVELOPMENT



1939 MARKET ST- BUDGET AND FINANCE COMMITTEE AGENDA ITEM

2

File #260774: 

1. Enter into a Ground Lease for real property owned by the City at 1939 
Market Street

2. Adopt findings that the Project is consistent with the General Plan and 
the Planning Code

3. Determine that the below market rent will serve a public purpose by 
providing affordable housing for low-income households

4. Authorize the Director of Property and the Director of MOHCD to 
execute the Ground Lease

1939 MARKET  – BUDGET AND FINANCE COMMITTEE – JULY 15, 2026
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PROPOSED PROJECT
▪ Supporting the LGBTQ+ Senior Community

▪ 185 affordable units

▪ 106 studio units

▪ 79 one-bedroom units

▪ Target Populations

▪ 75 SOS units for Senior households

▪ 55 VASH units for Veterans

▪ 40 LOSP units for Homeless senior households

▪ 9 PLUS units providing HIV+ services

▪ 30% to 60% MOHCD AMI

▪ $32,750 - $65,450 annual income for 1 person

▪ Commercial Space

▪ 1,640 square foot ground floor: office and service space 

for therapy and social services

1939 MARKET  – BUDGET AND FINANCE COMMITTEE – JULY 15, 2026
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PROJECT HISTORY – 1939 MARKET ST

◼ 2020 – City acquired 1939 Market Street. The building’s three tenants 
re-signed leases and voluntarily waived relocation benefits.

◼ 2021 – Mercy Housing selected as Sponsor under MOHCD’s Multisite 
Request for Qualifications (RFQ)

◼ 2022 – Application to Planning for entitlements under SB-35. Approved 
by Planning on May 31, 2023.

◼ 2023 – Mercy applied for MHP, was denied due to scoring

◼ 2024 – Mercy applied for AHSC funding, was denied due to scoring

◼ 2025 – Mercy applied for AHSC in March 2025 and was awarded in 
December 2025

◼ 2026 – Mercy applied for TCAC in May, will be notified of a decision in 
August

41939 MARKET  – BUDGET AND FINANCE COMMITTEE – JULY 15, 2026
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PERMANENT FINANCING

Total Development Costs $177M

• 4% tax credit equity/bonds $72.3M
• MOHCD Loan $52.3M
• AHSC Housing Loan $35.0M  
• Permanent Loan $7.6
• GP Equity/Deferred Dev Fee $6.0M
• AHP $2.0M
• Accrued Interest $1.8M

Timeline

• TCAC/CDLAC Application Deadline: May 2026
• BOS approval of Ground Lease: July 2026
• TCAC/CDLAC Awards Announced: Aug 2026
• Early Demolition Start : Sept 2026
• Construction Start: Jan 2027
• Construction End: Dec 2028
• Marketing & Leasing : Late 2028/Early 2029

1939 MARKET  – BUDGET AND FINANCE COMMITTEE – JULY 15, 2026



Representatives from Mercy Housing: 

SEAN WILS, SENIOR PROJECT MANAGER, MERCY HOUSING
MICHAEL KAPLAN, ASSOCIATE DIRECTOR, MERCY HOUSING
RAMIE DARE, DIRECTOR OF REAL ESTATE, MERCY HOUSING

1939 MARKET  – BUDGET AND FINANCE COMMITTEE – JULY 15, 2026



 

 

Notice of Final Approval of an SB 35 Project 
 

Date:  5/31/2023 
BPA No.:  202211045959 
Planning Record No. 2022-009171PRJ 
Project Address:  1939 MARKET ST  
Zoning:  NCT-3 - MODERATE SCALE NEIGHBORHOOD COMMERCIAL TRANSIT DISTRICT 
  85-X Height and Bulk District  
Cultural Districts:  None 
Block/Lot:  3501 / 006 and 007 
Project Sponsor:  Clare Murphy 
  Mercy Housing California 
  1256 Market Street 
  San Francisco, CA 94103 
Staff Contact:  Jeffrey Horn - 628-652-7366 
  Jeffrey.Horn@sfgov.org  
 
 

Project Description  
The proposed project consists of a 159-foot tall, 15-story multi-family residential building, with a total of 187 
affordable apartments for seniors (a mix of studio, one-bedroom and two-bedroom units), residential interior 
amenity spaces and outdoor spaces. The building’s ground floor includes a 1,524 square foot commercial space, 
residential lobby and mailroom, and residential service offices. The project includes on-site bike parking, and no 
on-site vehicle parking.  

Background  
California Senate Bill 35 (SB-35) was signed by Governor Jerry Brown on September 29, 2017 and became 
effective January 1, 2018. SB-35 applies in cities that are not meeting their Regional Housing Need Allocation 
(RHNA) goal for construction of above-moderate income housing and/or housing for households below 80% 
area median income (AMI). SB-35 amends Government Code Section 65913.4 to require local entities to 
streamline the approval of certain housing projects by providing a ministerial approval process, removing the 
requirement for CEQA analysis, and removing the requirement for Conditional Use Authorization or other similar 
discretionary entitlements granted by a Planning Commission. 
 
Roselie Enriquez Ledda submitted an SB-35 Application for the project at 1939 Market Street on November 8, 
2022. On December 17, 2022, department staff determined that the SB-35 Application was complete, and that 
the proposed project was eligible for SB-35.  
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The Planning Director did not request a Planning Commission Hearing or Historic Preservation Commission 
Hearing for this project.  
 

Project Approval 
The Project Sponsor seeks to proceed pursuant to Planning Code Section 206.6, Individually Requested State 
Density Bonus Law, Government Code Section 65915 et seq (the “State Law”). Under subsection 65915(b)(1)(G) 
of the State Law, a housing development that provides 100 percent of the total units for lower income 
households is entitled to four concessions and incentives that result in identifiable and actual cost reductions to 
provide for affordable housing costs. Such project, when located within one-half mile of a major transit stop, 
shall be relieved of maximum density controls and shall also receive a 50% gross floor area bonus, and unlimited 
waivers from development standards that might otherwise preclude the construction of the project are 
permitted under this subsection of the State Law.  
 
Since the Project Sponsor is providing 187 units of housing affordable to low-income households, and the 
project is located within one-half mile of a major transit stop, the project is not subject to any maximum control 
on density and is entitled to receive up to four concessions/incentives, a 50% gross floor area bonus, and 
unlimited waivers. The project sponsor is requesting one concession/incentive from the development standards 
for transparency and fenestration (Planning Code Section 145.1(c)(6)). The project has requested waivers from 
the development standards for height ( Planning Code Section 260), rear yard (Planning Code Section 134), 
usable open space (Planning Code Section 135), active uses at the street frontage (Planning Code Section 
145.1(c)(3)), ground floor commercial (Planning Code Section 145.4) and off-street freight loading (Planning 
Code Section 152). 
 

Concessions and Incentives  

The project has requested a concession/incentive from the development standards for transparency and 
fenestration (Planning Code Section 145.1(c)(6)). Pursuant to Planning Code Section 206.6, the Department shall 
grant the concession or incentive requested by the applicant unless the Department makes a written finding, 
based upon substantial evidence, of any of the following: 
 

A. The concession or incentive does not result in identifiable and actual cost reductions, consistent with 
subdivision (k), to provide for affordable housing costs, as defined in Section 50052.5 of the Health and 
Safety Code, or for rents for the targeted units to be set as specified in subdivision (c). 

 
Transparency and Fenestrationʏ Planning Code Section 145.1(c)(6) requires that frontages with active uses have 
transparent windows and/or doorways for no less than 60% of the street frontage at the ground level to allow 
visibility to the inside of buildings. The Project proposes commercial and accessory residential uses at the ground 
floor along the Market Street frontage and commercial and building service uses along the Duboce Avenue 
frontage. Of the 2,861 square feet of area at ground floor frontage along Duboce Avenue, 665.5 feet of area (or 
23%) would be provided as qualifying active uses with transparent fenestration. Strict compliance with this 
section of the Planning Code would require the developer to construct a basement level to provide an area for 
the relocated building services. The relocation of non-active uses and the addition of basement level to the 
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building would result in an overall cost increase of $6,500,000. Without an incentive or concession from the 
Planning Code’s transparency and fenestration requirements, the Project and accompanying density bonus 
would not be feasible. 

 

B. The concession or incentive would have a specific, adverse impact, as defined in paragraph upon public 
health and safety or the physical environment or on any real property that is listed in the California Register 
of Historical Resources and for which there is no feasible method to satisfactorily mitigate or avoid the 
specific, adverse impact without rendering the development unaffordable to low-income and moderate-
income households. 

 
The requested concession/incentive from the development standards transparency and fenestration at the street 
frontage (Planning Code Section 145.1(c)(6)) would not result in a specific, adverse impact to public health and 
safety or the physical environment, or on any real property that is listed in the California Register of Historical 
Resources.  
 

C. The concession or incentive would be contrary to state or federal law. 

 
The requested concession/incentive from the development standard for transparency and fenestration at the 
street frontage (Planning Code Section 145.1(c)(6)) would not be contrary to state or federal law.  

 
Waivers 
 
The Planning Department may waive any development standard that will have the effect of physically precluding 
the construction of a development at the densities or with the concessions or incentives permitted by the State 
Density Bonus Law. The Department is not required to waive or reduce development standards if the waiver or 
reduction would have a specific, adverse impact upon health, safety, or the physical environment, and for which 
there is no feasible method to satisfactorily mitigate or avoid the specific adverse impact. The Department is not 
required to waive or reduce development standards that would have an adverse impact on any real property that 
is listed in the California Register of Historical Resources, or to grant any waiver or reduction that would be contrary 
to state or federal law. 
 
The project has requested waivers from the development standards for height (Planning Code Section 260), rear 
yard (Planning Code Section 134), usable open space (Planning Code Section 135), active uses at the street 
frontage (Planning Code Section 145.1(c)(3)), ground floor commercial uses (Planning Code Section 145.4) and 
off-street freight loading (Planning Code Section 152). 
 

A. The waiver is not required to permit the construction of the project meeting the density permitted or with 
the Concessions and Incentives permitted under Planning Code Section 206.6. 

Heightʏ Per Planning Code Section 260, the maximum height limit for the subject property is 85 feet. The Project 
proposes a 159-foot-tall building to accommodate additional affordable units. Limiting the height of the building 
to 85 feet as allowed under Planning Code Section 260  would reduce the number of dwelling units by 
approximately half of the total units that are currently proposed, thus the project is eligible for the Waiver. 
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Rear Yardʏ Per Planning Code Section 134, the Project is required to provide a Rear Yard equal to 25% of the depth 
of the lot, to be provided at the lowest story containing a dwelling unit and at each succeeding level or story of 
the building. The Project proposes to relocate and reconfigure the required Rear Yard to the southern corner of 
the triangular shaped parcel. The relocated rear yard allows for a double-loaded corridor layout of the 
residential floors, which simplifies the geometry of the building and efficiently maximizes the use of the interior 
space, allowing the building to contain the number of dwelling housing units currently proposed, and thus is an 
eligible Waiver. 
 
Open Spaceʏ The requested waiver from usable open space further allows the project to add dwelling units at 
the project site. 1,592 square feet of common usable open space is provided, approximately seventeen percent 
of the square footage required, and is maximized in a common area at the podium’s roof deck. Providing 
private open space in the form of balconies or additional common space in the form of a roof deck is financially 
and operationally infeasible, as it would preclude the construction of the proposed new building.  
 
Active Usesʏ Planning Code Section 145.1(c)(3) requires that space for active uses be provided within the first 25 
feet of building depth at the ground floor and the first 15 feet on floors above from any façade facing a street at 
least 30 feet wide. Active uses includes any principal, conditional, or accessory use that by its nature does not 
require non-transparent walls facing a public street or involves the storage of goods or vehicles, and in 
residential buildings, spaces accessory to residential uses, such as fitness or community rooms, are considered 
active uses only if they meet the intent of this section and have access directly to the public sidewalk or street, 
and building lobbies are considered active uses, so long as they do not exceed 40 feet or 25 percent of building 
frontage, whichever is larger. The project’s frontage along Market Street will contain a residential lobby, and 
offices for building management and resident services that comprise a total of 100 linear feet (63%) and the 
Duboce frontage will contain 106 linear feet (59%) of mechanical and operational building services with non-
transparent walls.  Strict compliance with this section of the Planning Code would require the developer to either 
make alterations to the ground floor levels to be consistent with Ground Floor Residential Design Guidelines, or 
create a basement level to relocate building services, or relocate resident service uses to a higher floor, which 
would reduce the residential area for and decrease the overall number of residential units. 
 
Ground Floor Commercial Usesʏ Per Planning Code Section 145.4, street frontages on Market Street located with 
an NCT-3 District shall be developed at the ground floor with active commercial uses. The project’s frontage 
along Market Street will contain the residential lobby, and offices for building management and resident services 
that comprise a total of 100 linear feet (63%) and are not considered active commercial uses.  Strict compliance 
with this section of the Planning Code would require the developer to relocate resident service uses to a higher 
floor, which would reduce the residential area and decrease the overall number of residential units. 
 
OffῙStreet Loadingʏ Per Planning Code Section 152.1, the Project must provide one off-street loading space. The 
Project does not provide any off-street loading spaces. The inclusion of an off-street loading space would require 
the relocation of ground floor resident services to an upper floor of the building, which would result in the loss of 
residential area needed to provide the number of units currently proposed.  Additionally, site constraints 
including the lot shape and restrictions on modifications of the street frontage make an off-street loading space 
that meets the dimensional and locational standards of Planning Code Sections 152.1 infeasible without 
requiring relocation of resident services such that at least one (1) dwelling unit would be lost. 
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B. The waiver would have a specific, adverse impact, as defined in paragraph upon public health and safety or 
the physical environment or on any real property that is listed in the California Register of Historical 
Resources and for which there is no feasible method to satisfactorily mitigate or avoid the specific, adverse 
impact without rendering the development unaffordable to low-income and moderate-income households. 

 
The requested waivers from the development standards for height (Planning Code Section 260), rear yard 
(Planning Code Section 134), usable open space (Planning Code Section 135), active uses at the street frontage 
(Planning Code Section 145.1(c)(3)), ground floor commercial uses (Planning Code Section 145.4) and off-street 
freight loading (Planning Code Section 152) would not result in a specific, adverse impact to public health and 
safety or the physical environment, or on any real property that is listed in the California Register of Historical 
Resources.  
 

C. The waiver would be contrary to state or federal law. 

 
The requested waivers from the development standards for height (Planning Code Section 260), rear yard 
(Planning Code Section 134), usable open space (Planning Code Section 135), active uses at the street frontage 
(Planning Code Section 145.1(c)(3)), ground floor commercial uses (Planning Code Section 145.4) and off-street 
freight loading (Planning Code Section 152) would not be contrary to state or federal law.  

 
The Department has determined that the project meets all the objective standards of the Planning Code and has 
completed design review of the project. The project has been approved in accordance with the provisions of SB-
35, as recorded in Building Permit Application No. 202211045959. 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 
Case No. 

Block/Lot No.: 
Project Sponsor: 

Applicant: 

Staff Contact: 

Recommendation: 

Recommended 
By: 

PROJECT DESCRIPTION 

General Plan Referral 

January 13, 2020 
Case No. 2019-023188GPR 
Acquisition of 1939 Market Street 

3501-006 & 3501-007 
Joyce Slen 
Mayor's Office of Housing & Community Development 
(MOHCD) 
1 South Van Ness, 5th Floor 
San Francisco, CA 94103 

Josh Keene 
City and County of San Francisco - Real Estate Division 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94102 

Reanna Tong, (415) 575-9193 
Reanna. tong@sfgov.org 

Finding the proposed acquisition of 1939 Market Street, on 
balance in conformity with the General Plan. 

~ 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

The Project is the City's proposed purchase of a parcel located at 1939 Market Street for 
permanent affordable housing. The parcel is currently owned by the Sheet Metal Workers' 
International Association Local Union 104 and leased as an administrative office and training 
facility. The City and County of San Francisco has signed a Letter of Intent with the current parcel 
owner to purchase the site. Upon the City's acquisition of the parcel, the Sheet Metal Workers' 
Union will lease the space from the City for 24 months. It is anticipated that the City will secure 
approval by the Board of Supervisors for site acquisition in late-February 2020 and close on the 
acquisition in late-March 2020. The Mayor's Office of Housing and Community Development 
intends to construct affordable housing on the site. The City will select a developer for the site 
through a Requests for Qualifications process when funding for development becomes available. 
The submittal is for a General Plan Referral to recommend whether the Project is in conformity 

www.sfplanning.org 



GENERAL PLAN REFERRAL CASE NO. 2019-023188GPR 
ACQUISITION OF 1939 MARKET STREET 

with the General Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of 
the Administrative Code. 

ENVIRONMENTAL REVIEW 

Real estate transaction only. Not defined as a project under CEQA Guidelines Sections 15378 and 
15060(c)(2) because it would not result in a direct or indirect physical change in the environment. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's proposed acquisition of property containing an existing structure with 
office and commercial space. The proposed acquisition of 1939 Market Street is consistent with 
the Eight Priority Policies of Planning Code Section 101.1 as described in the body of this letter 
and is, on balance, in conformity with the following Objectives and Policies of the General Plan: 

Note: General Plan Objectives are shown in BOLD UPPER CASE font; Policies are in Bold font; 
staff comments are in italic font. 

HOUSING ELEMENT 

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

POLICYl.2 
Focus housing growth and infrastructure nece~ary to support growth according to community 
plans. Complete planning underway 'in kty opp~rtunity areas. Such as Treasure Island, 
Candlestick Park and Hunter's·fuili.t Ships,ar~ .'\ ;. , /' ' 

r,;•t, ,, ~ 

Comment: The property that is proposed for acquisition and pennanent affordable housing sits in the Market 
Octavia Area Plan boundaries, which encourages infill housins in an area with easy access to transit and 
services. 

POLICYl.3 
Work proactively to identify and secure opportunity sites for permanently affordable housing. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing. 

POLICYl.10 
Support new housing projects, especially affordable housing, where households can easily rely 
on public transportation, walking and bicycling for the majority of daily trips. 

SAN FRANCISCO 
PLANNING DEPARTMENT 2 
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ACQUISITION OF 1939 MARKET STREET 

Comment: The permanently affordable housing project to be constructed on this property would be easily 
accessible to major MUNI and bicycle routes, and would enable households to rely on walking, public 
transportation and bicycling for most trips. 

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

POLICY4.4 
Encourage sufficient and suitable rental housing opportunities, emphasizing permanently 
affordable rental units wherever possible. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing, 
addressing an unmet housing need in San Francisco. 

POLICY4.5 
Ensure that new permanently affordable housing is located in all of the city's neighborhoods, 
and encourage integrated neighborhoods, with a diversity of unit types provided at a range of 
income levels. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing 
in an existing, diverse, mixed-use neighborhood close to amenities like parks, schools and high-frequency 
transit. 

OBJECTIVE 7, SECURE FUNDING AND RESOURCES FOR PERMANENTLY AFFORDABLE 
HOUSING, INCLUDING INNOVATIVE PROGRAMS THAT ARE NOT SOLELY RELIANT 
ON TRADITIONAL MECHANISMS OR CAPITAL. 

POLICY7.5 
Encourage the production of affordable housing through process and zoning 
accommodations, and priorftize affordable housing in the review and approval processes. 

Comment: Once the site is acquired, the affordable housing project constructed on the site will be eligible to 
take advantage of legislation and zoning that encourages the production of more and affordable housing, 
including HOME-SF and removal of housing density limits in a Neighborhood Commercial Transit zoning 
district. 

OBJECTIVE 8, BUILD PUBLIC AND PRIVATE SECTOR CAPACITY TO SUPPORT, 
FACILITATE, PROVIDE AND MAINTAIN AFFORDABLE HOUSING. 

POLICY 8.1 
Support the production and management of permanently affordable housing. 

SAN FRANCISCO 
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Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing. 

OBJECTIVE 13, PRIORITIZE SUSTAINABLE DEVELOPMENT IN PLANNING FOR AND 
CONSTRUCTING NEW HOUSING. 

POLICY13.1 
Support "smart" regional growth that locates new housing close to jobs and transit. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing 
in a neighborhood close to high-frequency transit and within proximity and access to jobs. 

POLICY13.3 
Promote sustainable land use patterns that integrate housing with transportation in order to 
increase transit, pedestrian, and bicycle mode share. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing 
in a neighborhood close to high-frequency transit, protected bicycle infrastructure, and ground floor 
commercial corridors that encourage pedestrian activity. 

COMMERCE AND INDUSTRY ELEMENT 

OBJECTIVE 3, PROVIDE EXPANDED EMPLOYMENT OPPORTUNITIES FOR CITY 
RESIDENTS, PARTICULARLY THE UNEMPLOYED AND ECONOMICALLY 
DISADVANTAGED. 

POLICY3.1 
Promote the attraction, retention and expansion of commercial and industrial firms which 
provide employment improvement opportunities for unskilled and semi-skilled workers. 

Comment: The City could explore retaining space for technical training and associated administrative offices 
on site after the Sheet Metal Worker's Union's 24-month lease is up in order to provide opportunities for 
employment improvement to unskilled and semi-skilled workers. 

Market and Octavia Area Plan 

OBJECTIVE 2.2, ENCOURAGE CONSTRUCTION OF RESIDENTIAL INFILL 
THROUGHOUT THE PLAN AREA. 

Comment: The acquisition of 1939 Market Street would secure this site for permanently affordable housing. 
Future infill housing on this site would be built close to transit and services. 
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PROPOSITION M FINDINGS - PLANNING CODE SECTION 101.1 

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of 
discretionary approvals and permits for consistency with said policies. The Project is found to be 
consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the 
following reasons: 

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

The proposed project is found to be consistent with the eight priority policies of Planning Code 
Section 101.1 in that: 

1. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership of such businesses enhanced. 

The existing uses on the site include an administrative office and training facility. The Sheet Metal 
Workers' Union's will continue to lease the space for 24 months after the City's purchase, preserving 
the retail and community-serving job-related uses. It is not yet known whether the project MOHCD 
intends to construct will preserve these uses on the ground floor, which could provide future 
opportunities for neighborhood-serving retail uses and employment. 

2. That existing housing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The Project would have no adverse effect on the City's existing housing stock or on 
neighborhood character. The construction of a 100% affordable housing project on the site is 
likely to enhance the cultural and economic diversity of the neighborhood. 

3. That the City's supply of affordable housing be preserved and enhanced. 
The acquisition of this site would allow the construction of permanently affordable housing, 
enhancing the City's supply of affordable housing. 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parking. 

The proposed acquisition of the site would not result in commuter traffic impeding MUNI's 
transit service, overburdening the streets or altering current neighborhood parking. 

SAN FRANCISCO 
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ACQUISITION OF 1939 MARKET STREET 

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

The Project would not adversely affect the City's economic base or future opportunities for 
employment and/or ownership. The future affordable housing project on the site will increase 
opportunities for residential employment in our industrial and service sectors by offering 
permanently affordable housing units for low-income households and families. 

6. That the City achieve the greatest possible preparedness to protect against injury and loss 
of life in an earthquake. 

The Project would not adversely affect achieving the greatest possible preparedness against injury 
and loss of life in an earthquake. The affordable housing project to be constructed on the site would 
be required to meet all applicable building code seismic standards. 

7. That landmarks and historic buildings be preserved. 

This Project would not adversely affect any landmarks or buildings of historic significance. Per the 
Department's Property Information Map and Database, the building that could be demolished or 
altered to create affordable housing has a Historic Resource Status of "C", indicating that no historic 
resource is present. 

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

The acquisition of the site would not adversely affect any parks or open space. The affordable housing 
project to be constructed on the site would undergo review to ensure it doesn't create a negative impact 
to sunlight and vistas to our parks and open space. 

RECOMMENDATION: 

Finding the acquisition of 1939 Market Street, on balance, in-conformity with the 
General Plan 

SAN FRANCISCO 
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Request For Qualifications 
 
 
For the development of new affordable rental housing projects on nine separate sites, 
located in various neighborhoods in the City and County of San Francisco 
 
 
 
 
 
 
 
 
 
 
 
 
Issued:  November 30, 2020 
 
San Francisco Mayor’s Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
 
Responses due by 4:00 p.m. on January 22, 2021 
 
 
  



P a g e  | 2  Multi-Site RFQ 
   
 

TABLE OF CONTENTS 

I. Table of Contents 

II. INTRODUCTION ...................................................................................................... 4 

III. IMPORTANT DATES AND SUBMISSION PROCESS ........................................ 7 

A. IMPORTANT DATES ............................................................................................ 7 
B. PRE-SUBMISSION MEETING ............................................................................. 8 
C. REGISTRATION FOR RFQ REQUIRED .............................................................. 8 
D. QUESTIONS AND REQUESTS FOR INFORMATION ......................................... 8 
E. CONTACT PERSON, SUBMISSION DEADLINE AND PLACE ............................. 9 

IV. CONTEXT ............................................................................................................ 9 

A. THE SITES ........................................................................................................... 9 
B. SENIOR HOUSING ............................................................................................ 10 

1. Site One, 772 Pacific Avenue .................................................................................................... 10 
2. Site Two, 967 Mission Street ..................................................................................................... 13 
3. Site Three, 1939 Market Street ................................................................................................. 16 

C. FAMILY HOUSING ............................................................................................. 18 
1. Site Four, 1515 South Van Ness Avenue .................................................................................. 19 
2. Site Five, 88 Bluxome Street ..................................................................................................... 21 
3. Site Six, Pier 70 First Parcel ...................................................................................................... 24 
4. Site Seven, 160 Freelon (598 Brannan) .................................................................................... 28 

D. SUPPORTIVE HOUSING FOR HOMELESS ADULTS ....................................... 29 
1. Site Eight, 71 Boardman (aka 356 Harriet Street) ..................................................................... 30 
2. Site Nine, 725 Harrison Street ................................................................................................... 31 

V. SELECTION PROCESS, MINIMUM EXPERIENCE AND CAPACITY 
REQUIREMENTS, SELECTION CRITERIA AND SCORING, AND SUBMITTAL 
REQUIREMENTS OVERVIEW ..................................................................................... 34 

A. SELECTION PROCESS ..................................................................................... 34 
B. MINIMUM EXPERIENCE AND CAPACITY REQUIREMENTS ........................... 34 

1. Minimum Development Team Characteristics ........................................................................... 35 
2. Minimum Development Team Experience ................................................................................. 36 
3. Minimum Developer and Owner Capacity Requirements ......................................................... 37 

C. MINIMUM EXPERIENCE AND CAPACITY REQUIREMENTS FOR 
RESPONDENTS APPLYING FOR 100% SUPPORTIVE HOUSING FOR HOMELESS 
ADULTS .................................................................................................................... 38 

1. Team Member Specific Minimum Requirements....................................................................... 39 
D. SELECTION CRITERIA AND SCORING ............................................................ 40 

1. Experience ................................................................................................................................. 44 
2. Vision ......................................................................................................................................... 46 

E. SUBMITTAL REQUIREMENTS OVERVIEW ...................................................... 47 
1. Minimum Development Team Characteristics ........................................................................... 47 
2. Minimum Development Team Experience ................................................................................. 48 
3. Minimum Developer and Owner Capacity Requirements ......................................................... 48 
4. Selection Criteria and Scoring ................................................................................................... 49 
5. Evidence of Authority ................................................................................................................. 49 
6. Disclosure Form ......................................................................................................................... 49 



P a g e  | 3  Multi-Site RFQ 
   
 

VI. TERMS AND CONDITIONS OF REQUEST FOR QUALIFICATIONS ............... 50 

A. DEVELOPER RESPONSIBILITIES .................................................................... 50 
B. ERRORS AND OMISSIONS IN RFQ .................................................................. 51 
C. ADDENDA TO RFQ ............................................................................................ 52 
D. OBJECTIONS ..................................................................................................... 52 
E. CLAIMS AGAINST MOHCD ............................................................................... 53 
F. SUNSHINE ORDINANCE ................................................................................... 53 
G. RESERVATIONS OF RIGHTS BY THE CITY ..................................................... 53 

VII. APPENDICES .................................................................................................... 60 

 
  



P a g e  | 4  Multi-Site RFQ 
   
 

II. INTRODUCTION 
 
The City and County of San Francisco (the “City”), acting through the Mayor's Office of 
Housing and Community Development (“MOHCD”), is seeking qualified affordable 
housing developers (the “Selected Developers”) to assist the City in developing 
permanently affordable rental housing for seniors, families and homeless people (the 
“Projects”) on nine distinct sites located in various San Francisco neighborhoods (the 
“Sites”) through this Request for Qualifications (this “RFQ”).  The Sites, their 
characteristics and standards for development for each Project are described in Section 
IV, “Context” below. 
 
Pursuant to San Francisco Administrative Code Chapter 47, MOHCD has adopted 
explicit policies in its Certificate of Preference (“COP”), Displaced Tenant, and 
Neighborhood Resident Preference Programs which provide historically displaced and 
vulnerable populations who reside within the community preference in obtaining access 
to quality affordable housing.  In an effort to redress past and present inequities, 
MOHCD is developing the Sites with these populations in mind.  Successful developers 
will have direct experience working with COP holders, or populations who share 
characteristics with the COP population. 
 
Among the goals of this RFQ are to: 
 

• Align each development program with the implementation of city policies on anti-
displacement, racially inclusive communities, and creating stable housing for 
vulnerable populations; 

• Ensure that development teams are working within a culturally competent 
approach through the development process; 

• Create opportunities for growth of smaller and Black, Brown, Indigenous and 
other people of color, (BIPOC)-led organizations in development role or as 
members of the development team; 

• Select partners that are able to work with MOHCD to deploy city resources, tools 
and expertise to create developments that are responsive to populations 
disproportionately impacted by systemic racism.   
 

MOHCD is issuing this RFQ for multiple sites to facilitate, economize and streamline the 
process for the development of affordable housing.  Qualified affordable housing 
developers that respond to this RFQ (“Respondents”) may apply for consideration for 
selection for as many of the sites as they see appropriate.  A separate application 
packet must be submitted for each site, including all appendices and exhibits.   
 
For consideration for selection as a Selected Developer, Respondents should meet the 
following qualifications:  
 
Dependent on the target population of a particular site for which a responsive document 
is submitted, respondent teams to this RFQ must be comprised of: 
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• At least one San Francisco-based non-profit development entity whose mission 

includes the development of affordable housing in low-income communities, with 
experience developing housing for the identified priority populations (such as 
Certificate of Preference Holders, displaced tenants, neighborhood residents, 
San Francisco residents,  seniors, families, HIV Positive households and/or 
formerly homeless households) acting either as sole developer or as a partner in 
a joint venture, or joint-venture partner, defined as a nonprofit organization (either 
or both organizations may be incorporated as a non-profit);  

• A property owner entity with experience owning housing for low-income 
communities, including for priority populations (such as COP Holders, displaced 
tenants, neighborhood residents, San Francisco residents, seniors, families, HIV 
Positive households and/or formerly homeless households); 

• A property management entity with experience managing housing for low-income 
communities, including for priority populations (such as COP Holders, displaced 
tenants, neighborhood residents, San Francisco residents, seniors, families, HIV 
Positive households and/or formerly homeless households); 

• At least one services-providing entity with experience providing services 
appropriate for the intended target population(s) of each site.  
 

MOHCD’s expectations for responsive submittals include a thorough discussion of 
Respondents’ background in developing and managing permanently affordable housing 
for the priority/targeted populations.  Responses should include both a background and 
a vision statement articulating the application of best practices for the successful 
development of affordable housing and the achievement of desired outcomes and 
goals.  
 

Respondents should align their development approach with the key findings articulated 
in MOHCD’s Theories of Change as discussed in the 2020-2024 Consolidated Plan 
(see: 
https://sfmohcd.org/sites/default/files/Documents/Reports/REVISED%20Full%20Amend
ed%202020-2024%20Consolidated%20Plan%20and%202020-
2021%20Action%20Plan%20Sept%202020%20-%20Reduced.pdf.)  MOHCD has 
determined that the optimum way to address the City’s priority needs is to work towards 
a set of five interconnected, multidisciplinary objectives that cross program areas and 
utilize leveraged strategies both internally and across multiple city departments. These 
five objectives are: 
  

• Objective 1:  Families and individuals are stably housed 
• Objective 2:  Families and individuals are resilient and economically self-

sufficient 
• Objective 3:  Communities have healthy physical, social, and business 

infrastructure 
• Objective 4:  Communities at risk of displacement are stabilized 
• Objective 5:  City works to eliminate the causes of racial disparities 

https://sfmohcd.org/sites/default/files/Documents/Reports/REVISED%20Full%20Amended%202020-2024%20Consolidated%20Plan%20and%202020-2021%20Action%20Plan%20Sept%202020%20-%20Reduced.pdf
https://sfmohcd.org/sites/default/files/Documents/Reports/REVISED%20Full%20Amended%202020-2024%20Consolidated%20Plan%20and%202020-2021%20Action%20Plan%20Sept%202020%20-%20Reduced.pdf
https://sfmohcd.org/sites/default/files/Documents/Reports/REVISED%20Full%20Amended%202020-2024%20Consolidated%20Plan%20and%202020-2021%20Action%20Plan%20Sept%202020%20-%20Reduced.pdf
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MOHCD has also identified five target populations based on the findings from the 
Consolidated Plan community engagement process. These are: 
  

• Households experiencing a legacy of exclusion 
• Households destabilized by system trauma 
• Households with barriers to access to opportunities 
• Extremely and very low-income households 
• Households at risk of displacement 

 
Expectations for development of all Sites include: 
 

• Maximize the number of priority placements into the Sites (COP holders, etc.)  
• Maximize (meet or exceed) the City’s requirements for promotion of SBE/LBE 

organizations with contracts and local hiring with construction labor 
• Create opportunities for growth of smaller and Black, Brown, Indigenous and 

other people of color, (BIPOC)-led organizations in development role 
• Development of affordable housing structures containing an appropriate number 

of units; 
• Maximization of the number of units and density within a mid-rise construction 

type (75’ occupied space) and/or limit of per unit City contribution to at or below 
average of similar, while balancing community input on unit configuration and 
size - in limited cases a high rise may be acceptable to the City;  

• Provision of ground floor commercial spaces that serve the neighborhood 
(including the residents of the Project), with specific programming determined 
through a comprehensive community outreach process where ground floor 
commercial uses are appropriate and feasible; 

• Conduct community outreach to engender support for the Project;  
• Secure construction and permanent financing that minimizes City resources to 

the greatest extent possible, e.g. a State of California, Housing & Community 
Development (HCD) loan and/or the City’s No Place Like Home (NPLH) loan for 
homeless households;  

• Commence construction on the Projects as soon as possible, using streamlined 
ministerial approval processes. For example, SB35 may be used in conjunction 
with the Affordable Housing Density Program or the State Density Bonus 
Program. 

• Provide on-site services to formerly homeless residents at a cost-effective case 
management ratio (approximately 1:20) depending upon sub-population – 
consult with the Department of Homelessness and Supportive Housing (“HSH”) 
for expected ratio for senior, family, TAY or other special needs populations 
referred from Coordinated Entry and expecting to utilize a City subsidy for 
operations or services. 

• Provide initial draft marketing plans within 18 months of anticipated Temporary 
Certificate of Occupancy (“TCO”), outlining the affirmative steps Respondents will 
take to market each Project to the City’s preference program participants 
including Certificate of Preference (COP) Holders, Displaced Tenants, and 
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Neighborhood Residents, as well as how the marketing is consistent with the 
Mayor’s Racial Equity statement and promotion of positive outcomes for African 
American San Franciscans.  

• MOHCD will be requesting demographic data regarding the Boards of 
Directors of member organizations of the Development Team’s and of the staff of 
the Respondents that are selected. 
 

MOHCD is not seeking submissions that include elevations, pro forma 
statements, or detailed financial feasibility analyses.   

 

MOHCD intends to transfer the Sites (subject to final approval by the Board of 
Supervisors) to qualified developers for these purposes through long-term ground 
leases. Maximum rents will be restricted to an unsubsidized average income of 60% 
Unadjusted San Francisco Area Median Income (“AMI”), as defined by MOHCD. Some 
portion of the units must be set aside for extremely-low income (30% AMI) households 
that are not homeless and will enter the lottery process. At least 5 units per site (10 for 
Pier 70) must be set aside for referrals from the Plus Housing list, with the rents set at 
no more than 50% AMI. For more information about MOHCD’s Plus Housing program, 
please see this page on our website: https://sfmohcd.org/plus-housing.  
 
Sources of funds for development of these nine sites include, but are not limited to, 
inclusionary housing fees, jobs housing linkage fees, and 2019 Affordable Housing GO 
Bonds. Insofar as inclusionary fees are not collected due to deferrals or delays, 
MOHCD will seek to support completion of the predevelopment phases of the projects.  
 
MOHCD WILL ONLY ACCEPT ELECTRONIC SUBMISSIONS.  Electronic responses 
delivered to this RFQ must be received by MOHCD no later than 4:00 PM on January 
22, 2021.  Responses are to be delivered via Drop Box to mohcdrfq9@sfgov.org.  
Facsimile responses will not be accepted.  
 
 

III. IMPORTANT DATES AND SUBMISSION PROCESS 
 

A. IMPORTANT DATES 
 

RFQ available at MOHCD Website NOVEMBER 30, 2020 

Submit completed RFQ Registration 
Forms to MOHCD 

DECEMBER 18, 2020 

Pre-submission conference via Zoom 
or MS Teams 

DECEMBER 18, 2020 

https://sfmohcd.org/plus-housing
mailto:mohcdrfq9@sfgov.org


P a g e  | 8  Multi-Site RFQ 
   
 

Deadline for questions and requests 
for additional information 

JANUARY 4, 2021 

Deadline for submitting qualifications  JANUARY 22, 2021  

Notification to development teams 
who met submission requirements 

MARCH 1, 2021 

Development team interviews, if 
necessary 

MID-MARCH 2021 

Announcement of selection of 
development teams 

LATE MARCH 2021 TO EARLY 
APRIL 2021 

Deadline for Objections  APRIL 2021 

 

B. PRE-SUBMISSION MEETING 
 
MOHCD will hold a pre-submission conference via ZOOM or Microsoft Teams on 
December 18, 2020 at 2:00 p.m.  The purpose of the meeting is to ensure that 
interested developers understand the minimum qualifications requirements and the 
selection process. Questions raised at the conference may be answered verbally at that 
time.  If any substantive new information is provided in response to questions raised at 
the pre-submission conference, MOHCD will issue a written addendum to the RFQ (in 
the form of a Question and Answers document) with this information to all parties that 
have registered for the RFQ.  No questions or requests for interpretation will be 
accepted after January 4, 2021.  Attendance at the pre-submission conference is highly 
recommended but not mandatory. Please see below regarding Attachment 2 - RFQ 
Registration Form. 
 

C. REGISTRATION FOR RFQ REQUIRED 
 
To receive MOHCD’s responses to requests for additional information and to questions 
about this RFQ, and to submit a qualification package, all interested parties must submit 
a completed RFQ Registration Form to MOHCD by December 18, 2020. All addenda, 
responses and instructions for electronic submission will be distributed to all parties who 
have submitted a registration form in accordance with Section IIB above.  MOHCD 
reserves the sole right to determine the timing and content of the response, if any, to all 
questions and requests for additional information. Questions and information requests 
should be submitted to the contact person identified in Section III(B).  
 

D. QUESTIONS AND REQUESTS FOR INFORMATION 
 
All questions and requests for additional information regarding this RFQ must be 
submitted by e-mail to mohcdrfq9@sfgov.org. Questions received after the deadline 
may not be answered. All addenda, response, and additional information will be 
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distributed to all parties who have submitted a registration form in accordance with 
Section III(C). 
 

E. CONTACT PERSON, SUBMISSION DEADLINE AND PLACE 
 
All communications about this RFQ should be directed to Mara Blitzer at 
mohcdrfq9@sfgov.org.  
 
Respondents to this RFQ must submit one (1) electronic copy of each of their proposals 
to MOHCD via SFSecureShare, no later than 4:00 PM, January 22, 2021. Proposals 
are to be delivered by email at sfmohcdrfq9@sfgov.org by providing a DropBox 
link.  Respondents who submit registration forms will be advised of any 
information necessary for the electronic submittal process. 

 

IV. CONTEXT 

A. THE SITES 
 
Nine sites are contemplated for development in this RFQ.  Sites One through Three are 
intended to be developed as Senior Housing.  Sites Four through Seven are intended 
for development as Family Housing.  Sites Eight and Nine are intended for development 
as supportive housing for homeless people.  Target populations for all sites include 
persons with special needs as well as those who are eligible for residential 
priority placements through the City’s lottery preference programs.  All sites are 
expected to qualify for ministerial approvals from the Planning Department through 
SB35, which may be used in conjunction with the State Density Bonus Program or the 
Affordable Housing Density Bonus Program.  A map showing the location and 
configuration of the sites is attached as Exhibit 1. 
 

Site 
Number 

Site Name Site Address APN Proposed Use 

One Pacific Avenue 772 Pacific Avenue 0161/015 Senior Housing 
Two Mission Street 967 Mission Street 3725/086 Senior Housing 
Three Market Street 1939 Market Street 3501/006 Senior Housing 
Four South Van 

Ness 
1515 South Van Ness 
Avenue 

6571/008 Family Housing 

Five Bluxome Street 88 Bluxome Street 3786/037 Family Housing 
Six Pier 70 C2A Unassigned (Parcel C2A) Various Family Housing 
Seven Freelon Street 160 Freelon (598 Brannan) 

St 
3777/045 Family Housing 

Eight Boardman 
Place 

71 Boardman Place 3779/084 Supportive 
Housing 

Nine Harrison Street 725 Harrison Street 3762/117 Supportive 
Housing 

https://t.e2ma.net/click/6mskbr/is8pm7b/e1wjfu
mailto:sfmohcdrfq9@sfgov.org
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Depending upon the amount of Due Diligence documentation that has been prepared 
for the various sites and the age of those documents, the selected Developers may 
need to commission their own studies as part of design and engineering work post 
selection.  Documents available for each site are listed in the description of each site, 
below. For purposes of this RFQ, it is assumed that following any required mitigation, 
soil and subsoil conditions on the Sites is sufficient to support development that 
complies with the maximum allowable height, bulk and density limitations of the Site’s 
applicable zoning requirements. 

B. SENIOR HOUSING 
Expectations for Senior Housing:  The City expects the Selected Developer(s) to do the 
following: 
 

• Meet the expectations listed in the Introduction for households aged 62 and 
older; 

• Serve formerly homeless seniors, in units subsidized by the City’s Local Operating 
Subsidy Program (“LOSP”) and a City services contract.  20% of the total number 
of units will be LOSP-subsidized units for formerly homeless seniors; 

• Set aside at least 5 units for households on the City’s Plus Housing List, with 
rents set no greater than 50% AMI;   

• Provide on-site services to formerly homeless residents at a cost-effective case 
management ratio (1:20); 

• Achieve a feasible project within the funding constraints, namely, $250,000 of 
MOHCD subsidy per unit. 

• Maximize the number of target population placements into the Project (COP 
holders, etc.).   

 
LOSP will be available to units serving the formerly homeless seniors. The LOSP will be 
administered through a 15-year contract with MOHCD, to cover the difference between 
tenant-paid rents for LOSP units and operating expenses attributable to LOSP units. 
LOSP operating subsidy calculations should account for all typical costs of operations, 
reserves and fees on a pro-rata basis. LOSP subsidies may not be used to pay hard 
debt service, other than qualified minimal debt service payments for state financing. 
Applicants offering LOSP units will need to apply for funding for provision of services to 
these formerly homeless households through the Department of Homelessness and 
Supportive Housing. Section 8 project based rental assistance is not anticipated to be 
available at this time. 
 

1. Site One, 772 Pacific Avenue 

a) Background Information  
772 Pacific Avenue, (“Pacific Avenue”) (Block 0161 Lot 015) is located on the 
northern side of Pacific Avenue between Grant Avenue and Stockton Street in 
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San Francisco’s Chinatown neighborhood. Pacific Avenue is a rectangular-
shaped lot of 9,219 square feet and is currently improved with a restaurant 
within a two-story commercial building of 13,271 square feet constructed in 
1919.  There is no basement beneath the structure.  The building was renovated 
circa 1971 into the current restaurant from a former garage facility.  The building 
occupies the majority of the parcel with the exception of a paved municipal 
sidewalk on the south side along Pacific Avenue.  Located at an elevation of 
approximately 85 feet above mean sea level (msl), the property slopes down to 
the east along the front sidewalk. The City purchased the site in June 2017. 
 
Chinatown is the most densely populated urban area west of Manhattan, with 
34,557 residents living in 20 square blocks.  78.79% of the population is Asian, 
1.10% of the population is Black and 14.68% of the population is White.  The 
median age is 50 years, the oldest of any neighborhood.  San Francisco’s 
median household income stands at $91,938. In Chinatown, the median 
household income is $25,909. Nearly a third of its residents live below the 
poverty line. Most residents are monolingual speakers of Mandarin or 
Cantonese; in 2015, only 14% of households in the SROs were headed by a 
person that spoke English fluently.   
 
As of 2015, two thirds of the residents live in one of Chinatown's 105 single 
room occupancy hotels (SROs), 96 of which have private owners and nine are 
owned by nonprofits.  There are three former public housing projects in 
Chinatown, 990 Pacific, Ping Yuen and North Ping Yuen. 
 
The Chinatown area is primarily composed of small-scale buildings. Most 
existing buildings are quite low and due to the pattern of the lots, many are 
relatively short in depth. The typical lot size is only 3,500 square feet. The few 
large buildings in the area intrude into this fine-scaled texture of development. 
Land uses in Chinatown generally consist of medium density residential, 
neighborhood commercial, community business, and visitor retail.  
 
While Census Tract 6075-010700, in which the site is located, has not been 
designated a Disadvantaged Community by CalEnviroScreen, the social and 
economic characteristics of the area lead to concern about the quality of living 
conditions for the largely elderly or immigrant populations.  The census tract has 
a CalEnviroScreen of 25.63.  The score reflects that 86.37 percent of the area’s 
population lives below two times the federal poverty level, 93.67 percent of the 
population has less than a high school education, 99.87 percent are linguistically 
isolated.  Seventy-four percent (74.38%) of the area’s population is both low 
income and severely housing burdened, meaning that they pay more than 50% 
of their income for housing.  
 
Once complete, the Central Subway will link the Third Street light rail service 
with the South of Market, Union Square and Chinatown neighborhoods. It is 
anticipated that provision of better transit service and connection to 
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neighborhoods currently not served by a subway would facilitate a mode shift 
from vehicles to transit. Additionally, the proposed housing project is consistent 
with the strategies and furthers the objectives of the Sustainable Chinatown 
initiative. Read more here: https://sustainablechinatown.org/wp-
content/uploads/Strategies-for-a-Sustainable-Chinatown_WEB.pdf.  

b) Zoning/Land use Entitlements 
The Subject Property is zoned CRNC – Chinatown Residential-Neighborhood 
Commercial and is located within the Chinatown neighborhood. Housing 
development in new and existing buildings is encouraged above the ground 
floor.  The residential density allowed in the CRNC District is one dwelling unit 
per 200 square feet of lot area (46 units) or one group housing room per 140 
square feet of lot area (66 rooms). The Subject Property is located in the 65-N 
Height and Bulk District.  
 
The restaurant located on the Subject Property, the New Asia Restaurant, is 
classified as a Legacy Business and has expressed interest in returning to the 
site upon development of affordable housing. 
   
A project on Pacific Avenue is eligible for approval using the State Density 
Bonus Program for 100% Affordable Housing (also known as AB 1763), which 
provides three additional stories, form-based density, and up to four incentives/ 
concessions. The project may also be eligible for approval under the Affordable 
Housing Density Bonus Program (AHBP), as long as the project is compliant 
with all objective standards of the Planning Code plus the allowable Zoning 
Modifications provided by the AHBP in Planning Code Section 206.4(c)(5). The 
AHBP also provides three additional stories of height and form-based density. 
Either program may be used in conjunction with SB 35 for ministerial approval.  
 

c) Soil and Environmental Conditions 
A Phase One Environment al Site Assessment (“ESA”) was conducted on 
November 21, 2020 by EBI Consulting (“EBI”).  The ESA found no evidence of 
recognized, historical, or controlled environmental conditions.  However, EBI 
made the following recommendations: 

• Conduct a Ground Penetrating Radar (“GPR”) survey and Phase II 
Assessment to evaluate potential presence and impact from 
gasoline Underground Storage Tank (“UST”) installed in 1953. 

•  Develop and implement an Asbestos Operations and Maintenance 
(O&M) Plan.  Address limited damaged suspect ACM in accordance 
with O&M Plan. 

• Conduct a limited subsurface investigation to characterize 
subsurface conditions at this location. 

TR&A conducted a Phase II site assessment in March 2017 which confirmed the 
presence of an abandoned UST. 

https://sustainablechinatown.org/wp-content/uploads/Strategies-for-a-Sustainable-Chinatown_WEB.pdf
https://sustainablechinatown.org/wp-content/uploads/Strategies-for-a-Sustainable-Chinatown_WEB.pdf
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d) Available Due Diligence Documents 
• Phase I Environmental Site Assessment, 772 Pacific Avenue, San 

Francisco, California, EBI Project No. 1116005897, November 21, 
2016 

• UST Assessment at 772 Pacific Ave., San Francisco, CA. TR&A, 
Inc. March 15, 2017. 

2. Site Two, 967 Mission Street  

a) Background Information  
967 Mission Street, (“Mission Street Site”) (Block 3725 Lot 086) is located on 
the southern side of Mission Street midblock between Mary Street and Sixth 
Street in San Francisco’s SOMA neighborhood. It is an 8,777 square foot 
rectangular parcel with frontage on both Mission and Minna Streets.  
Currently the site serves as a surface parking lot (approx. 36 parking stalls) 
with chain link fencing at the back of each sidewalk/at the property line. The 
City acquired the site in 2019 as a land dedication as part of an agreement 
between the City and the developer of the 5M project.  

 
The development of SOMA has been largely influenced by its proximity to 
railroads, the waterfront and freeways.  These factors created a neighborhood 
that historically functioned as a nexus for industry and transport, and was as 
at one time one of the City’s most densely populated residential areas.  
Historically, it has been home to a primarily working-class, immigrant labor 
force. These dynamics have their origins in the first decades following the 
Gold Rush and continued to serve as primary forces shaping the 
neighborhood well into the 21st century.  More than any other neighborhood, 
SOMA’s development has been influenced by the confluence of events of the 
20th Century, including the Great Earthquake of 1906, the Depression, 
construction of the Bay Bridge, the demise of heavy industry, and 
Redevelopment.  

 
SOMA has always played an important role in housing low- and moderate-
income San Franciscans in various forms, from the SRO hotels that 
historically primarily housed single men and residential towers dedicated to 
housing seniors, to the modest family-oriented housing that has lined the 
alleys. In more recent decades, a substantial amount of market-rate housing 
(generally affordable to those with higher incomes) has been created, as well 
as conversions of older warehouses. These buildings included 
condominiums, apartment buildings, and live-work lofts. The neighborhood 
also includes a homeless population, many of whom come to the 
neighborhood to use the services available here, including a large shelter 
located at 5th and Bryant Streets. The result is that today SOMA has an 
incredibly diverse population in terms of race, income, and unit size. This 
diversity is a critical part of its neighborhood character.  
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Culturally, SOMA has great importance to the Filipino and LGBTQ 
communities. The Site is within the “SOMA Pilipinas”, a portion of SOMA 
officially recognized by the City of San Francisco and the State of California 
as SF’s Filipino Cultural Heritage District.  According to the 2010 U.S. 
Census, more than 5,000 Filipino-Americans call this area their home.  The 
establishment of Filipino ethnic enclave in the area was the result of a 
combination of factors that included inexpensive housing, proximity to both 
the waterfront and service industry jobs downtown, two Catholic parishes, and 
an established multi-ethnic population.   
 
Other groups such as artists, activists, and sexual minorities, also moved to 
the South of Market area. The primarily industrial and commercial emphasis 
attracted nightlife and other entertainment uses with less friction compared to 
more residential neighborhoods. Although the area eventually became known 
primarily for its leather subculture, the South of Market area featured a variety 
of establishments, including bars, bathhouses, and dance clubs, that catered 
to a cross-section of San Francisco’s diverse LGBTQ community. 
 
Located in Census Tract 6075-017601, the area has been designated by the 
California Environmental Protection Agency CalEnviroScreen as a 
Disadvantaged Community that is disproportionately burdened by multiple 
sources of pollution.  The potential vulnerability of the population to the effects 
of pollution is among the highest in the State of California.  The tract is in the 
99th percentile for exposure to diesel particulate matter, the 97th percentile for 
proximity to toxic cleanup sites, the 92nd percentile for incidence of asthma 
and the 97th percentile for incidence of low birth weight.   
 
The population of the Census Tract is 7,630 persons.  Of these, 5.6 percent is 
below the age of 10, 85.1 percent falls between the ages of 11 to 64, and 9.3 
percent is over the age of 65.  It has a CalEnviroScreen score of 41.93 
placing it in the 78th percentile of impacted communities disproportionately 
affected by pollution.  This score reflects that 52.3 percent of the area’s 
population lives below two times the federal poverty level, 15.1 percent have 
less than a high school education, 14.6 percent are linguistically isolated, and 
28.7 percent is both low income and severely housing burdened, meaning 
that they pay more than 50% of their income for housing. The area is subject 
to advanced gentrification and is one of San Francisco’s Census Tracts with 
the highest risk of displacement. 

 
According to the 2010 census, the racial/ethnic makeup of the Census Tract 
is 31.6 percent White, 13.6 percent Hispanic, 12.9 percent African American, 
36.4 percent Asian, 1 percent Native American and 4.5 percent identified as 
other.  Due to the ethnic/racial makeup and the poverty index, the area would 
be classified by HUD as an environmental justice community.  As such it must 
be determined whether development of the Project would expose Project 
residents to adverse environmental effects and if so, documentation that the 
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affected community residents have been meaningfully informed and involved 
in a participatory planning process to address (remove, minimize, or mitigate) 
the adverse effect will be required. 

b) Zoning/Land use Entitlements 
The Site is located in the C-3-S- Downtown Support zoning district, which 
permits the variety of uses found on the blocks surrounding Yerba Buena 
Gardens. This includes special uses supporting functions such as 
wholesaling, printing, building services and secondary office spaces.  The site 
is an Article 38 Air Pollution Zone and within the Filipino Cultural Heritage 
District. There is no residential density limit in the C-3-S Zoning District. 
Density is regulated by the permitted height and bulk, required setbacks, 
exposure and open space of each development lot. The Site is located in the 
160-F height and bulk district.  
 
A Project on the Site is eligible for approval using the State Density Bonus 
Program, which provides up to 35% additional density, up to three 
incentives/concessions and unlimited waivers. The project may also be 
eligible for approval under the Affordable Housing Density Bonus Program 
(AHBP), as long as the project is compliant with all objective standards of the 
Planning Code plus the allowable Zoning Modifications provided by the AHBP 
in Planning Code Section 206.4(c)(5). The AHBP also provides three 
additional stories of height and form-based density. Either program may be 
used in conjunction with SB 35 for ministerial approval.  

c) Soil and Environmental Conditions 
A Phase One Environmental Site Assessment was conducted by PANGEA 
Environmental Services, Inc in August 2015.  No Recognized, Historical or 
Controlled Environmental Conditions were discovered.  The Site is not listed 
on any database searched by Environmental Data Resources (EDR) as part 
of the Phase One ESA.  The Site is not currently within the Maher Ordinance 
but is surrounded by Maher Ordinance coverage. During the site permitting 
process for development, the City may require subsurface assessment to 
evaluate subsurface conditions. If chemical impact is encountered during site 
assessment, a site mitigation plan may be required by the San Francisco 
Department of Public Health (“DPH”).  No non-ASTM considerations were 
identified during the course of the Phase One Assessment. 

d) Available Due Diligence Documents 
• Phase I Environmental Site Assessment Report, 967-971 Mission 

Street, San Francisco, California, August 10, 2015 
• ALTA/NPS Land Title Survey 
• California Commercial Disclosure Report 
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3. Site Three, 1939 Market Street  

a) Background Information  
1939 Market Street (the “Market Street Site”) (Block 3501 Lot 006) is a 0.27-
acre parcel located southeast of Market Street, west of Cameron Street, and 
north of Duboce Avenue on the northwestern edge of San Francisco’s Mission 
Neighborhood.  The visual setting of the Project area is varied, reflecting the 
unique visual characteristics its topography, street grids, public open spaces, 
and surrounding neighborhoods adjacent to its boundaries.  These include the 
Civic Center and Mid-Market to the east, the Inner Mission District and SOMA 
to the south, the Western Addition to the north and west, and Duboce Triangle 
to the west.  The lot is irregularly shaped and currently improved with a parking 
lot and a multi-story office building. The building is currently occupied.  The 
City acquired the site in 2020.  A Restrictive Covenant has been recorded on 
the property requiring all future improvements to be made by signatories to 
collective bargaining agreements only. 

 
In the 1960s and 70s, the Castro became one of the most prominent LGBTQ 
communities in the world, and it remains so today. An additional goal of 
development for this site is to be affirming to LGBTQ residents through all 
aspects of the housing development process and building operations and seek 
applicants that wish to be affirming of LBGTQ identities.   

 
District 8, in which the Site is located, is less racially and ethnically diverse 
than the city overall. Almost two-thirds (63.8%) of all District 8 residents 
identify as white, compared to only 40.6% of all San Franciscans. District 8 
has approximately half the citywide average of Black and Asian residents, and 
slightly less than the citywide average of Latinx residents. However, the district 
has more people that identify as another race (i.e., Native American, Pacific 
Islander, Other), or two or more races, than the citywide average. 
 
Located in Census Tract 6075-020200, the population of the project area is 
6,075.  Of these, 5.7 percent are below the age of 10, the age of 83.7 percent 
of the residents is between 11 and 64, and 10.6 percent of the population is 
over the age of 65.  According to the 2010 census, the racial/ethnic makeup of 
the project area census tract is 49.5 percent White, 25.2 percent Hispanic, 6 
percent African American, 15.9 percent Asian, less than 1 percent native 
American and 2.9 percent identified as other.   
 
According to the California Environmental Protection Agency’s Office of 
Environmental Health Hazard Assessment CalEnviroScreen, the project area 
is not a Disadvantaged Community disproportionately burdened by multiple 
sources of pollution.  It has a CalEnviroScreen of 23.34; this score reflects that 
44.46 percent of the area’s population lives below two times the federal 
poverty level, 35.49 percent has less than a high school education, 53.66 
percent are linguistically isolated, and 16.6 percent are both low income and 
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severely housing burdened, meaning that they pay more than 50% of their 
income for housing. The area is subject to advanced gentrification and is one 
of San Francisco’s Census Tracts with the highest risk of displacement. 

b) Zoning/Land use Entitlements 
The site is located in the NCT-3 Moderate Scale Neighborhood Commercial 
Transit District and the Market and Octavia Planning Area.  The NCT-3 
Districts are mixed use districts that support neighborhood-serving 
Commercial Uses on lower floors and housing above. There is no residential 
density limit in the NCT-3 Zoning District. Density is regulated by the permitted 
height and bulk, required setbacks, exposure and open space of each 
development lot. The site is located in the 85-X height and bulk district.  
 
A project on the site is eligible for approval using the State Density Bonus 
Program, which provides up to 35% additional density, up to three 
incentives/concessions and unlimited waivers. The project may also be eligible 
for approval under the Affordable Housing Density Bonus Program (AHBP), as 
long as the project is compliant with all objective standards of the Planning 
Code plus the allowable Zoning Modifications provided by the AHBP in 
Planning Code Section 206.4(c)(5). The AHBP also provides three additional 
stories of height and form-based density. This means that this site could be a 
high rise with density bonuses. Either program may be used in conjunction 
with SB 35 for ministerial approval. 

c) Soil and Environmental Conditions 
Rincon Consulting Inc., conducted a Phase One Environmental Site 
Assessment in January 2020.  Four Recognized Environmental Conditions 
and one potential environmental concern were identified in connection with the 
subject property. The Recognized Environmental Conditions are: 
• Serpentinite rock containing naturally occurring asbestos (“NOA”) 

underlying the subject property 
• Former use of the subject property as a gasoline station, motorcycle 

repair, used automobile sales, and postage meter manufacturing 
• Location of the subject property within a Maher Ordinance Area 
• Presence of PCE and benzene exceeding residential ESLs underlying 

the subject property. 
• Potential Environmental Concern - Long term use of a hydraulic elevator 

onsite. Recommendations are discussed in the ESA 

In light of these findings, SCS Engineers (SCS) conducted a limited Phase II 
study to evaluate the presence of PCE and benzene in the soil vapor 
underlying the subject property in December 2019.  Benzene was detected in 
three of five soil vapor samples at concentrations above both residential and 
commercial/industrial land use ESL values.   Other fuel-related VOC 
constituents (toluene, ethylbenzene, and xylenes) were also detected in all or 
most samples. Each of these constituents, when detected, were below their 
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respective ESLs.  Tetrachloroethylene (PCE) was detected in one sample 
(SV1) at a concentration of 51 μg/m³.  The current residential and commercial 
ESLs for PCE are 15 and 67 μg/m³, respectively.  No other VOCs were 
detected above their respective ESLs or at levels considered significant.  

d) Available Due Diligence Documents 
• Phase I Environmental Site Assessment, 1939 Market Street, San 

Francisco, California, Rincon Consultants, Inc., January 10, 2020 
• SCS Phase II Summary Letter to McMorgan & Company LLC 

summarizing the results of a Limited Phase II performed at 1939 Market 
Street in San Francisco, California. 

• Due Diligence Report, 1939 Market Street, March 2014, DES Architects 
and Engineers 

C. FAMILY HOUSING 
Expectations for Family Housing – In addition to any site-specific expectations identified 
and which are not inconsistent with overall expectations: 
 

• Serve low-income families (in 1-3-bedroom units) unsubsidized with an income 
range between 30%-80% MOHCD Unadjusted San Francisco Area Median 
Income; 

• Serve formerly homeless families, in units subsidized by the City’s Local Operating 
Subsidy Program (“LOSP”) and a City services contract.  The projects should 
provide 25% of the total number of units as LOSP-subsidized units for formerly 
homeless families and have a 1:20 case management ratio; 

• Set aside at least 5 units (10 units at Pier 70) for referrals from the City’s Plus 
Housing list with rents set at no more than 50% AMI; 

• Evaluate the potential for childcare and provide family-friendly amenities 
appropriate for children. 

• Achieve a feasible project within the funding constraints, namely, $250,000 of 
MOHCD subsidy per unit.  

• Maximize the number of target population placements into the Project (COP 
holders, etc.).   

 
LOSP will be available to units serving formerly homeless families. The LOSP will be 
administered through a 15-year contract with MOHCD, to cover the difference between 
tenant-paid rents for LOSP units and operating expenses attributable to LOSP units. 
LOSP operating subsidy calculations should account for all typical costs of operations, 
reserves and fees on a pro-rata basis. LOSP subsidies may not be used to pay hard 
debt service, other than qualified minimal debt service payments for state financing. 
Applicants offering LOSP units will need to apply for funding for provision of services to 
these formerly homeless households through the Department of Homelessness and 
Supportive Housing. Section 8 project based rental assistance is not anticipated to be 
available at this time. 
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1. Site Four, 1515 South Van Ness Avenue 

a) Background Information 
1515 South Van Ness (the “South Van Ness Site”) is located on the southern 
border of San Francisco’s Mission District within the Calle 24 Latino Cultural 
District.  The project site is located within Census Tract 6075-022901.  This 
tract has a population of 4,460 persons.  According to the 2010 Census, 60% 
of the tract’s population is of Hispanic origin, 24.5% is White, 8% is of Asian 
origin and 4.5% is African American.  Close to 11% of the population is below 
the age of 10, 6.7% is over the age of 65 and the remainder is between the 
ages of 11 and 65.  According to California Environmental Protection Agency 
the tract is not a Disadvantaged Community disproportionately subject to 
multiple sources of pollution.  While not a Disadvantaged Community, the 
tract’s residents rank high in other socio-economic characteristics.  Close to 58 
percent of the population suffers from asthma. Forty percent of the population 
lives below two times the federal poverty level.  18.5% of residents are 
linguistically isolated and 30 percent have less than a high school education.  
The housing burden (percent of households paying more than 50% of income 
as rent) for the area is high at 17 percent.   
 
The site is within the Calle 24 SUD Special Use District which is intended to 
preserve the prevailing neighborhood character of the Calle 24 Latino Cultural 
District while accommodating new uses and recognizing the contributions of 
the Latino community to the neighborhood and San Francisco. 
 
The high housing burden reflects the advanced gentrification that has occurred 
in the neighborhood which has put the residents at high risk of displacement.  
The displacement of neighborhood residents began in earnest in the late 
1990’s as a result of the dot-com boom in San Francisco.  Following the Great 
Recession of 2008, gentrification fueled more displacement, primarily affecting 
the area’s LatinX population.   
 
Migration from Mexico, Central, and South America to San Francisco 
accelerated during the post-WWII period, with the Mission District being the 
primary destination for the new arrivals. Later waves of Latino migrants came 
to the Mission District from the Southwestern United States, Central California, 
and Central American countries experiencing political strife in the 1970s and 
1980s. Today, the neighborhood’s Latino population is concentrated in the 
southern part of the Mission District and represents a culturally diverse 
population with roots from all over the Americas. 
 
The South Van Ness Site (Block 6571 Lot 008) is a 35,714 square foot 
irregularly shaped lot located at the intersection of South Van Ness Avenue 
and 26th Street in San Francisco, California. The 0.80-acre site currently 
consists of three separate lots (Block 6571 Lots 1, 1A and 8). The site is 
bounded by South Van Ness Avenue to the west, 26th Street to the north, 
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Shotwell Street to the east, an existing one-two story commercial building to 
the southeast (auto repair shops), and an existing one story commercial retail 
building (auto parts store) to the southwest.  
 
At present, the site is occupied by a two-level commercial building (McMillan 
Electric) with surface parking and a small strip of landscaping. The parking lots 
are generally flat accomplished by retaining/building walls along South Van 
Ness Avenue, 26th Street and the neighboring properties to the south. The site 
generally slopes to the southeast with street slopes falling southerly along 
South Van Ness Avenue (approx. 8.0’ drop in elevation), easterly along 26th 
Street (approx. 1.3’ drop in elevation), and southerly along Shotwell Street 
(approx. 9.4’ drop in elevation). The ground surface is covered by: 

 
• A 1-story over basement commercial building which houses offices and 

warehouse (approximately 31,680 +/- sf. 
• Narrow landscaping strip along Shotwell Street (475 +/- sf) 
• Asphalt paved surface parking lots, drive aisles, and hardscaped surfaces 

(3,559 +/- sf). 

b) Zoning/Land use Entitlements  
The existing South Van Ness Site is currently zoned Mission Street 
Neighborhood Commercial Transit District (NCT). Controls are designed to 
permit moderate-scale buildings and uses, protecting rear yards above the 
ground story and at residential levels. New neighborhood-serving commercial 
development is encouraged mainly at the ground story. Ground story uses are 
required to include active commercial uses with storefronts facing the street. 
While offices and general retail sales uses may locate at the second story of 
new buildings under certain circumstances, most commercial uses are 
prohibited above the second story. Continuous retail frontage is promoted by 
requiring ground floor commercial uses in new developments and prohibiting 
curb cuts. Housing development in new buildings is encouraged above the 
ground story. Residential density in the Mission Street NCT is restricted by 
physical envelope controls of height, bulk, setbacks, open space, exposure 
and other applicable controls to the development lot. The Site is split between 
the 65-X height and bulk district and the 55-X height and bulk district.  
 
A project on the South Van Ness Site is eligible for approval using the State 
Density Bonus Program, which provides up to 35% additional density, up to 
three incentives/concessions and unlimited waivers. The project may also be 
eligible for approval under the Affordable Housing Density Bonus Program 
(AHBP), as long as the project is compliant with all objective standards of the 
Planning Code plus the allowable Zoning Modifications provided by the AHBP 
in Planning Code Section 206.4(c)(5). The AHBP also provides three 
additional stories of height and form-based density. Either program may be 
used in conjunction with SB 35 for ministerial approval.  
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c) Soil and Environmental Conditions 
A Phase I Environmental Site Assessment for the South Van Ness Site. was 
prepared by Langan Treadwell Rollo on 27 May 2014.  Review of regulatory 
files revealed one controlled recognized environmental condition (CREC) in 
connection with the property. There was an underground storage tank (UST) 
on site that was closed on 24 August 2000. Analytical results collected from 
soil samples collected during the former UST removal and subsurface 
investigations revealed the presence of residual petroleum hydrocarbons 
beneath the east parking lot area. The San Francisco Department of Public 
Health issued administrative case closure with no additional investigation 
required in regards to the former UST on 24 August 2000. If any construction 
and/or excavation activities are to be performed within the sidewalk near the 
former UST locations, a soil management plan (SMP) and a health and safety 
(H&S) plan (prepared by others) may be required prior to construction because 
of the petroleum hydrocarbons detected at the site. 
  
The site is located in a Maher Area per the “Expanded Maher Area, February 
2014” map and maybe subject to the provisions of Health Code Article 22A 
which is administered by the SFDPH. 

 
Asbestos Containing Materials (ACMs) were observed on accessible areas of 
the building interior, exterior, and roofing. Sampled materials were confirmed 
to be positive for asbestos content upon laboratory analysis.  Samples of 
painted surfaces and window putty were reported by the laboratory as 
containing lead above the detection limit of the analytical method.  

d) Available Due Diligence Documents 
• Feasibility Study 
• Geotechnical Investigation 
• Lead and Asbestos Survey 
• DPH Phase One Approval 
• Phase I Environmental Site Assessment for 1515 South Van Ness 

Ave., prepared by Langan Treadwell Rollo on 27 May 2014 
• Tank Closure Report May 2000 

2. Site Five, 88 Bluxome Street 

a) Background Information 
The description of demographic characteristics of this site also applies to the 
160 Freelon and the 71 Boardman sites as they are within the same Census 
Tract, 6075-018000.  The Bluxome Street Site is located in the area of SOMA 
generally referred to as “south of Harrison Street of Western SOMA.” This area 
roughly bounded by Townsend Street to the south, Fourth Street to the east, 
Harrison Street to the north and Seventh Street to the west.  
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Unlike the 967 Mission Street site, which is also in SOMA, the Bluxome Street 
Site is not designated as a Disadvantaged Community by CalEnviroScreen.  
Despite the lack of such a designation, the Census Tract exhibits several 
environmental concerns.  It ranks in the 96th and 95th percentiles for proximity 
to Cleanup sites and hazardous waste sites, respectively.  The area is in the 
80th percentile for traffic density and the 68th percentile for incidence of 
asthma.  Its proximity to a number of Leaking Underground Storage tanks 
places it in the 97th percentile for impacts to groundwater. Ten percent of area 
residents have less than a high school education and 30 percent live below 
two times the federal poverty level.  Eleven percent of the residents are low 
income persons with severe housing cost burden.   
 
The development history of the site area is much like that of the 967 Mission 
Street site, except that this area of SOMA had a greater density of heavy 
industrial uses.   
 
Site Five consists of one lot on the block bounded by Brannan Street to the 
north, 4th Street to the east, Bluxome Street to the south, and 5th Street to the 
west.  The Bluxome Street Site is rectangular in shape, with plan dimensions 
of approximately 470 by 235 feet. The site is currently occupied by the San 
Francisco Tennis Club, a three-story structure with no basement, commonly 
referred to as the “88 Bluxome/Tennis Club”.   
 
The affordable housing Project will be developed above the podium of the 
building to be located at the eastern end of the lot. This portion of the lot is 
approximately 80 feet wide by 240 feet deep. There will be a 30,120 s/f of 
community/recreation center at the ground floor and a 135,300 s/f relocated 
Tennis Club facility below-grade. Access to the affordable housing will be from 
Bluxome Street, through a 4,270 square foot lobby and back of house space 
dedicated to the Project.  The Bluxome Street Site will contain 107 dwelling 
units, with 20 studios (19%), 42 one-bedroom units (39%), 21 two-bedroom 
units (20%), and 24 three-bedroom units (24%).  There will be no off-street 
parking proposed. An air rights parcel for the development is to be created 
prior to close of construction financing. 
 

b) Zoning/Land use Entitlements  
The Bluxome Street Site is zoned CMUO (“Central SoMa Mixed-Use Office”) 
District. This zoning district extends predominantly between 2nd Street and 6th 
Streets in the South of Market Area.  The CMUO is designed to encourage a 
mix of residential and nonresidential uses, including office, retail, light 
industrial, arts activities, nighttime entertainment, and tourist hotels. The 
property is within both the Western SOMA and Central SOMA Planning Areas. 
 
The Bluxome Street Site is also located in the proposed Central SOMA 
Special Use District (“CS SUD”).  This overlay district contains controls that 
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are applied to the Site in addition to those in the CMUO District and address 
issues such as PDR retention and replacement, urban design and density 
controls, renewable energy requirements, and controls for specific uses and 
building features. Residential density in the CMUO District is restricted by 
physical envelope controls of height, bulk, setbacks, open space, exposure 
and other applicable controls to the development lot. The site is split between 
the 200-CS height and bulk district and the 130-CS height and bulk district. 
 
Pursuant to Planning Code Section 329 (d), projects may seek specific 
exceptions to the provisions of the Code. Included among the exceptions are: 

• Exceeding the principally permitted accessory residential parking 
ratio  

• Exception from residential usable open space requirements 
• Modification of the horizontal massing breaks required by Section 

270 
• Exception from satisfaction of loading requirements per Section 

152.1  
• Exception to height limits for vertical non-habitable architectural  
• Exception to volumetric limitations for roof enclosures and screens 

pursuant to Section 260(b)(1)(F)  
• Provision of the required minimum dwelling unit mix, as set forth in 

Section 207.6, pursuant to the criteria of Section 305(c) 
• Exception for rear yards, pursuant to the requirements of Section 

134(f); 
• Flexible Units: Modification of the accessory use provisions of 

Section 803.3(b)(1)(c)  

A project on the subject property is eligible for approval using the State 
Density Bonus Program, which provides up to 35% additional density, up to 
three incentives/concessions and unlimited waivers. The project may also be 
eligible for approval under the Affordable Housing Density Bonus Program 
(AHBP), as long as the project is compliant with all objective standards of the 
Planning Code plus the allowable Zoning Modifications provided by the AHBP 
in Planning Code Section 206.4(c)(5). The AHBP also provides three 
additional stories of height and form-based density. Either program may be 
used in conjunction with SB 35 for ministerial approval.  

c) Soil and Environmental Conditions 
The approximately 2.6-acre site is currently developed with an approximately 
288,500-square foot building operated by the San Francisco Tennis Club. The 
Bluxome Street Site was developed by 1887 (and potentially earlier) with 
dwellings, a lumber yard, an engine works, a furniture factory, and an oil 
storage area. Other notable historical operations included a boiler/engine 
works, various furniture factories, a licorice factory, mill and planning work, and 
truck parking yard with a motor shop. The Bluxome Street Site was 
redeveloped for the current tennis club in 1974. 
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d) Available Due Diligence Documents 
• 88 Bluxome Street Project: Land Dedication Project Planning Code 

Analysis 
• Geotechnical Considerations 
• Infrastructure Study – Land Density Study 

e) Additional City Expectations for Developer of this site 
• At least 10 Plus Housing units with rents set no higher than 50% AMI. 
• Collaborate effectively with the Master Developer, the Department of 

Recreation and Parks, the Tennis Club, and MOHCD to ensure the 
Project is well integrated into the master development. 

3. Site Six, Pier 70 First Parcel 

a) Background Information 
Site Six, Pier 70 First Parcel/C2A (the “Pier 70 Site”) is located in Census 
Tract 6075-022600.  Pier 70 is a 69-acre facility under the jurisdiction of the 
Port of San Francisco.  Located on the City’s Central Waterfront, the Site has 
been identified as a future National Historic District due to its long history of 
continuous operations in shipbuilding and repair, and the role it has played in 
the industrialization of the Western United States, the war efforts and 
architectural and engineering feats.   
 
The area attracted early industrial operations because of its cheap land, 
deep-water access, and isolation from the more populated sections of the 
fast-growing city. This small cape of land, much enlarged and flattened over 
the decades, was the home of at least a half dozen major manufacturing and 
utility companies that played significant roles in the western and national 
economies, and in military and labor history.  The Pier was the site of 
significant involvement in pivotal 20th century events including WWI Ship 
Building/ Repair, WWII Ship Building/ Repair, Vietnam War Ship Repair, and 
fabrication of the BART Transbay Tube. 
 
The Pier 70 Site is located in the Dogpatch neighborhood of San Francisco, 
long a bastion of the blue-collar working class employed in the area’s 
industries.  The neighborhood has undergone substantial gentrification since 
the 1990s.   
 
The area in which the Pier 70 Site is located is less racially and ethnically 
diverse than the city overall. The Census Tract has a population that is 75.2 
percent White, 9.8 percent Hispanic, 8.9 percent Asian, 2.1 percent Black 
and 0.2 percent Native American.  84.7 percent of the tract’s population is 
between the ages of 10 and 65, 9.2 percent is over 65 and 6.1 percent is 
below the age of ten.    
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Despite its long history as an industrial area, the Census Tract is not 
designated as a Disadvantaged Community by the California Environmental 
Protection Agency.  However, it is in the 95th percentile for exposure to diesel 
particulate matter and 30th percentile for proximity to hazardous material 
sites.  Fourteen percent of the tract’s residents are lower income with a 
severe housing cost burden.  Five percent of the residents have less than a 
high school education and five percent are linguistically challenged.   
 
Notwithstanding the census tract’s characterization by the California EPA, 
the development of the Pier itself is subject to implementation of a Risk 
Management Plan.  Remedies for recognized environmental conditions 
include engineering controls (e.g., removing, replacing, or capping soil with 
durable cover) and institutional controls (e.g., deed restrictions, soil 
management measures, health and safety plans) to manage potential health 
risks.  
 
The remedies include: 

• Durable Covers over existing native soil that meet the remedial action 
objective of preventing human exposure to constituents of concern 
(COCs) in the soil beneath the Site. 

• Long-term maintenance and monitoring of durable covers to ensure 
that covers continue to function as designed are described further in 
Appendix A.  

• Institutional controls to minimize the potential to impact human health 
and the environment after installation of durable cover. 

The Pier 70 Site will be located on a new segment of Louisiana Street 
between a new segment of 21st Street and a rebuilt 22nd Street within the Pier 
70 Special Use District (“Pier 70 SUD”). The Site is a rectangular-shaped lot 
of 16,590 square feet. A map showing the location and configuration of the 
Site is attached as Exhibit X.   
 

The Pier 70 Site will continue to be owned by the Port Authority of San 
Francisco and will be leased to the affordable housing developer through a 
75-year (plus 24-year extension) ground lease with MOHCD, as described in 
a MOU between MOHCD and Port.  Maximum rents will be restricted to an 
average income of 60% Unadjusted San Francisco Area Median Income, as 
defined by MOHCD. 
 

Under the Disposition and Development Agreement (DDA), the Master 
Developer is required to complete all horizontal improvements serving the 
Site with the exception of water laterals (potable, non-potable and fire); 
delivery of the Site is expected by the end of 2020.  The Master Developer 
anticipates completion of 22nd Street and Louisiana Street in 2020 while 21st 
Street extension between Illinois Street and Louisiana Street is scheduled for 
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Phase 2 of the project and the schedule for Irish Hill Park is yet to be 
determined. 

b) Zoning and Land Use Entitlements 
Pier 70 Special Use District:  Development and use of the Site is regulated by 
the Pier 70 SUD (Planning Code Section 249.79), the Pier 70 D4D, and the 
Affordable Housing Plan attached as Exhibit B3 to the Pier 70 DDA.  Under 
the Pier 70 SUD, the Site is predominantly zoned for residential use and has 
a height limit of 90 feet. Ground floor accessory uses are also permitted (but 
not required), as shown in Table 249.79(g)(l) of the Pier 70 SUD.   Per the 
Affordable Housing Plan, the maximum amount of parking permitted on the 
Site is .25 spaces per residential unit.  
 
The Project will be subject to the administrative design review process set 
forth in Section 249.79(l) of the Pier 70 SUD, which focuses on consistency 
and compliance of proposed projects with the Pier 70 SUD and D4D.  
Additionally, the selected Developer will be required to make an informational 
presentation regarding the consistency of its application with the Pier 70 SUD 
and D4D to the Port’s Central Waterfront Advisory Group.   

c) Soil and Environmental Conditions 
A preliminary geotechnical investigation of the 28-Acre Site, including the Pier 
70 Site, was completed in 2012 by Treadwell & Rollo.  The selected 
Developer will still be required to commission its own geotechnical studies as 
part of its design and engineering work, but, for purposes of this RFQ, it is 
assumed that any required mitigation, soil and subsoil conditions on the Site 
will support a development that complies with the maximum allowable height, 
bulk and density limitations of the Site’s applicable zoning requirements.   
 

A Phase I Environmental Site Assessment for the 28-Acre Site, including the 
Site, was completed by Geosyntec in 2011. In addition, the Site is covered by 
a Risk Management Plan (“RMP”), prepared by Treadwell and Rollo in 2013 
and approved by the Regional Water Quality Control Board in 2014.  The 
RMP specifies measures to be take prior to, during and post development in 
order to mitigate risks to human health and the environment posed by 
hazardous materials along with naturally occurring asbestos in the fill 
materials and bedrock at the site. 

d) Available Due Diligence Documents 
• Pier 70 Risk Management Plan, Pier 70 Master Plan Area, San 

Francisco, California, Prepared For Port of San Francisco, San 
Francisco, California, 25 July 2013, Project No. 730496301, 
Treadwell Rollo 
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e) Design and Development Agreement Exhibit B3 Affordable Housing 
Plan of Disposition and Development Agreement (Pier 70 28-Acre Site) 
Additional City Expectations for Developer of this site 

• Provide an affordable housing structure containing a minimum of 100 
units; 

• Serve low-income families (in 1-3 bedroom units, minimum of 50% 
2BR or larger) unsubsidized with an income range between 30%-
80% MOHCD Unadjusted San Francisco Area Median Income; 

• Income average the available and total tax-credit units rent 
restrictions to no more than 60% MOHCD Unadjusted San Francisco 
Area Median Income; 

• Serve a minimum of 10 households to be referred from MOHCD Plus 
Housing waitlist in a minimum of 10 units; 

• Provide resident services coordinator at ratio of 1:100 units for 
families and 1:50 units for Plus Housing households paid from 
operations; 

• Collaborate effectively with the Master Developer, the Port of San 
Francisco (“Port”), and MOHCD to ensure Pier 70 affordable housing 
is well integrated into the Pier 70 SUD; 

f) Other Pier 70 Requirements Applicable to The Project 
• Transportation Management Association: In order to comply with 

Mitigation Measure M-AQ-1f of the MMRP, the Project is obligated to 
participate in a Transportation Management Association (“TMA”) to 
implement and administer a Transportation Demand Management 
Program (“TDM Program”) for the Pier 70 SUD.  The goal of the TDM 
Program is to produce 20% fewer vehicle trips than identified in the 
Pier 70 FEIR through measures such as resident transit passes, 
unbundled parking, and a TMA-operated shuttle to regional transit 
connections. The Project will be responsible for all TMA assessments 
that may be owing with respect to the Site following the close of 
escrow. The current estimate for the TMA assessment is 
$0.55/Residential GSF ($2018) and $0.21/Retail GSF. 

• Workforce Development Plan: The Project is subject to the Workforce 
Development Plan, attached to the Pier 70 DDA as Exhibit B4, which 
includes goals and targets for local hiring and local business 
enterprise utilization, compliance with the City’s First Source Hiring 
program, and the provision of funding for CityBuild and TechSF job 
readiness and training programs.    

• Vertical Cooperation Agreement: Prior to close of escrow, the 
Selected Developer will be required to enter into a Vertical 
Cooperation Agreement (“VCA”) with the Master Developer.  The VCA 
may include provisions related to (i) sequencing and coordination of 
infrastructure work as between Horizontal Developer and Vertical 
Developer, (ii) each party’s obligations related to liability for damage 
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and restoration thereof, and (iii) repaving obligations to the extent of 
any underground work performed after Horizontal Developer’s paving. 

• Building Code and Building Permit Review: Because the Site is within 
the Port’s jurisdiction, the Project is subject to Port Building Code and 
the Port will issue all building permits.  However, the Port currently 
anticipates that the City’s Department of Building Inspection will 
review all permit submittals and perform inspections on the Port’s 
behalf. 

• Master CC&R: All Vertical developments will be subject to Master 
CC&R as the instrument to collect the TMA assessments described 
above. No additional Homeowner’s Association (HOA) fees will be 
required.  

4. Site Seven, 160 Freelon (598 Brannan) 

a) Background Information 
See demographic discussion at the 88 Bluxome Street site discussion.   
 
160 Freelon will be the residential component of the 598 Brannan Project, a 
mixed-use development containing office, PDR/retail, institutional, a public 
park, and residential uses on an approximately 4.5-acre site in the Central 
SOMA area, comprised of current lots 45, 50, 51, and 52 in Assessor’s Block 
3777. The site is bounded by Welsh and Bryant Streets to the north, a mixture 
of surface parking lots and light industrial-style buildings to the east, Freelon 
and Brannan Streets to the south, and 5th Street and light industrial-style 
buildings to the west. The residential component will be located at the center 
of the project site between Welsh and Freelon streets.  
 
The City conditionally accepted the dedication of the Site for affordable 
housing development from Brannan & Bryant, LLC, in lieu of jobs-housing 
linkage fee generated by the Sponsor’s principal development project at 598 
Brannan Street.  Acquisition of the Site by the City is expected to take place 
concurrent with construction loan closing. The Site is located in an area with 
elevated pollutant concentrations. Sensitive use buildings, as defined in the 
Applicability section of the Ordinance, must comply with Health Code Article 
38. 

b) Zoning and Land Use Entitlement  
As part of the recently-adopted Central SOMA Plan, the entire 598 Brannan 
Project site was rezoned into the Central SOMA Mixed Use Office zoning 
district and the Central SOMA Special Use District.  Residential uses are 
permitted. Residential density in the CMUO District is restricted by physical 
envelope controls of height, bulk, setbacks, open space, exposure and other 
applicable controls to the development lot. The Site is split between the 130-
CS, 160-CS and 50-X height and bulk districts.  
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A project on the subject property is eligible for approval using the State 
Density Bonus Program, which provides up to 35% additional density, up to 
three incentives/concessions and unlimited waivers. The project may also be 
eligible for approval under the Affordable Housing Density Bonus Program 
(AHBP), as long as the project is compliant with all objective standards of the 
Planning Code plus the allowable Zoning Modifications provided by the AHBP 
in Planning Code Section 206.4(c)(5). The AHBP also provides three 
additional stories of height and form-based density. Either program may be 
used in conjunction with SB 35 for ministerial approval.  

c) Soil and Environmental Conditions 
Projects that are located on sites with known or suspected soil and/or 
groundwater contamination are subject to the provisions of Health Code 
Article 22A, which is administered by the Department of Public Health (DPH). 
Submittal of the Maher Application to and coordination with DPH may be 
required. Applicants may contact DPH for assistance.  

d) Due Diligence Documents Available 
 A Preliminary Geotechnical Information Memorandum was 

prepared by Rollo and Ridley in September 2016.  
 A Phase I Environmental Site Assessment was prepared by 

Environ for 639 Bryant Street.  Recognized Environmental 
Conditions were identified.  
The site is within a Maher Zone and an application to DPH will be 
required. 

D. SUPPORTIVE HOUSING FOR HOMELESS ADULTS 
 
Respondents seeking to develop supportive housing for homeless adults must be 
comprised of the following: a non-profit developer (or developers) with experience 
developing permanent supportive housing in San Francisco or a for-profit developer 
working in partnership with a nonprofit developer, of which one of the joint venture 
partners must have experience developing permanent supportive housing in San 
Francisco (the “Developer”); a property manager with experience serving the target 
population; and a qualified supportive service provider with experience serving the 
target population.  The development team must have demonstrated experience 
conducting effective community outreach and engagement.  These Minimum 
Qualifications differ from those identified in Section IV.B.1 for those Respondents 
applying for development of senior and family housing. 
 
The City’s LOSP will be available to units serving formerly homeless adults. The LOSP 
will be administered through a 15-year contract with MOHCD, to cover the difference 
between tenant-paid rents for LOSP units and operating expenses attributable to LOSP 
units. LOSP operating subsidy calculations should account for all typical costs of 
operations, reserves and fees on a pro-rata basis. LOSP subsidies may not be used to 
pay hard debt service, other than qualified minimal debt service payments for state 
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financing. Applicants offering LOSP units will need to apply for funding for provision of 
services to these formerly homeless households through the Department of 
Homelessness and Supportive Housing. Section 8 project based rental assistance is not 
anticipated to be available at this time. 
 
Development Program Objectives 
 

• MOHCD and partner agency, Department of Homelessness and Supportive 
Housing (HSH), intend to target this housing to chronically homeless persons 
who are prioritized utilizing the newly developed Coordinated Entry System 
(CES). 

• Up to one half of the units would include proposed financing from the State of 
California No Place Like Home (NPLH) program which targets adults with serious 
mental illness who are chronically homeless. 

• Achieve a feasible project within the funding constraints, namely, $250,000 of 
MOHCD subsidy per unit.  

 
Expectations for Homeless Housing - In addition to any site-specific expectations 
identified and which are not inconsistent with overall expectations, MOHCD expects the 
Respondent team to include: 
 
• At least one community-based non-profit development entity as sole developer or 

joint-venture partner, defined as a nonprofit organization whose mission includes 
the development of affordable housing in low income communities, with 
experience developing housing for formerly homeless adults in San Francisco;  

• A property management entity with experience managing housing for formerly 
homeless adults, preferably in San Francisco; 

• A community-based, service-providing entity with experience providing culturally 
competent services appropriate for formerly homeless adults in a supportive 
housing context and experience billing to Medi-Cal.  
 

1. Site Eight, 71 Boardman (aka 356 Harriet Street)  

a) Background Information 
See demographic discussion at the 88 Bluxome Street site description.  71 
Boardman Place (the “Boardman Place Site”) (Block 3779 Lot 084) is a 
0.2246 acre flat vacant lot generally running north to south extending to 
Harriet Street and between Bryant and Brannan Streets.  The lot is 
rectangularly shaped and currently improved with a parking lot.  The 
Boardman Place Site is located in an area with elevated pollutant 
concentrations. Sensitive use buildings must comply with Health Code Article 
38. 
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b) Zoning and Land Use Entitlement 
The Service/Arts/Light Industrial (SALI) District is largely comprised of low-
scale buildings with production, distribution, and repair uses. The district is 
designed to protect and facilitate the expansion of existing general 
commercial, manufacturing, home and business service, and light 
manufacturing activities, with an emphasis on preserving and expanding arts 
activities. Nighttime Entertainment is permitted although limited by buffers 
around RED and RED-MX districts. Residential Uses, Offices, Hotels, and 
Adult Entertainment uses are not permitted, except that certain Affordable 
Housing Projects are permitted within the district pursuant to Section 846.24 
of the Planning Code, and Accessory Dwelling Units are permitted within the 
district pursuant to subsection 207(c)(4) of the Planning Code.  

 
Affordable Housing Projects shall be subject to the Use Standards applicable 
to Residential Uses in the RED-MX District. Residential density in the RED-
MX District is restricted by physical envelope controls of height, bulk, 
setbacks, open space, exposure and other applicable controls to the 
development lot. The Site is located in the 40/55-X height and bulk district.  

 
A project on the Boardman Place Site is eligible for approval using the State 
Density Bonus Program, which provides up to 35% additional density, up to 
three incentives/concessions and unlimited waivers. The project may also be 
eligible for approval under the Affordable Housing Density Bonus Program 
(AHBP), as long as the project is compliant with all objective standards of the 
Planning Code plus the allowable Zoning Modifications provided by the AHBP 
in Planning Code Section 206.4(c)(5). The AHBP also provides three 
additional stories of height and form-based density. Either program may be 
used in conjunction with SB 35 for ministerial approval. Eligible Supportive 
Housing projects may also be eligible for ministerial approval pursuant to AB 
2162.  

 

c) Soil and Environmental Conditions 
Projects that are located on sites with known or suspected soil and/or 
groundwater contamination are subject to the provisions of Health Code 
Article 22A, which is administered by the San Francisco Department of Public 
Health (DPH). Submittal of a Maher Application to and coordination with DPH 
may be required. Applicants may contact DPH for assistance. 

d) Available Due Diligence Documents 
To be determined. 

2. Site Nine, 725 Harrison Street 

a) Background Information 
See demographic discussion at the 88 Bluxome Street site description.   

https://codelibrary.amlegal.com/codes/san_francisco/latest/sf_planning/0-0-0-44691#JD_846
https://codelibrary.amlegal.com/codes/san_francisco/latest/sf_planning/0-0-0-19952#JD_207
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Site Nine, 725 Harrison Street (the “Harrison Street Site”) is a portion of the 
property bounded by Harrison and Perry Streets to the north and south, and 
adjacent properties and 4th Street and to the east and west. The Site is L 
shaped and approximately 16,000 s/f in area. Current uses include a parking 
lot and small outbuildings.  The site is adjacent to a freeway.  MOHCD 
conditionally accepted the dedication of a portion of 725 Harrison for 
affordable housing development from Boston Properties, Inc. (“Sponsor”), as 
satisfaction of inclusionary housing obligations generated by the Sponsor’s 4th 
and Harrison Street principal development project, which will be located 
adjacent to the Site. Acquisition of the Site by the City is expected to take 
place in 2021. 

b) Zoning and Land Use Entitlements 
The Harrison Street Site is zoned CMUO (“Central SOMA Mixed-Use Office”) 
District. This zoning district extends predominantly between 2nd Street and 
6th Streets in the South of Market Area.  The CMUO is designed to 
encourage a mix of residential and nonresidential uses, including office, retail, 
light industrial, arts activities, nighttime entertainment, and tourist hotels. 
Production, Distribution and Repair Uses (PDR) are acceptable uses for the 
ground floor. Residential density in the CMUO District is restricted by physical 
envelope controls of height, bulk, setbacks, open space, exposure and other 
applicable controls to the development lot. The site is split between the 160-
CS and 85-X height and bulk districts.  

 
The Harrison Street Site is also a “Key Site,” as defined in Section 329(e) of 
the Planning Code, and therefore is eligible for exceptions to Code 
requirements that aren’t otherwise available to non-Key Sites.  The property is 
within both the East SOMA and Central SOMA Planning Areas. 

 
A project on the subject property is eligible for approval using the State 
Density Bonus Program, which provides up to 35% additional density, up to 
three incentives/concessions and unlimited waivers. The project may also be 
eligible for approval under the Affordable Housing Density Bonus Program 
(AHBP), as long as the project is compliant with all objective standards of the 
Planning Code plus the allowable Zoning Modifications provided by the AHBP 
in Planning Code Section 206.4(c)(5). The AHBP also provides three 
additional stories of height and form-based density. Either program may be 
used in conjunction with SB 35 for ministerial approval. Eligible Supportive 
Housing projects may also be eligible for ministerial approval pursuant to AB 
2162. 

c) Soil and Environmental Conditions 
Langan, Treadwell Rollo conducted a Phase I Environmental Site 
Assessment of the Site in February 2014. The assessment revealed evidence 
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of three Recognized Environmental Conditions (RECs) in connection with the 
subject property:    

• The fill material below the Site contains total and soluble lead levels 
that exceed State of California hazardous waste criteria as well as 
other residual petroleum hydrocarbons.  The fill material below the 
Site contains State of California hazardous concentrations of soluble 
lead and residual petroleum hydrocarbons.  

• Residual petroleum hydrocarbons exist in the subsurface at the Site 
due to the Site’s past use as automotive repair facilities and the past 
use of USTs. 

• The groundwater contains residual petroleum hydrocarbons which 
have likely migrated from an adjacent property. 

Because hazardous materials were detected at the Site, a soil management 
plan (SMP) and a health and safety (H&S) plan (prepared by others) most 
likely would be required prior to construction.  The Site is within a Maher 
Zone. 

d) Available Due Diligence Documents 
• Langan, Treadwell Rollo conducted a Phase I Environmental Site 

Assessment of the Site in February 2014 
• Cost estimate for soil disposal 
• Soil Classification. 
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V. SELECTION PROCESS, MINIMUM EXPERIENCE AND CAPACITY 
REQUIREMENTS, SELECTION CRITERIA AND SCORING, AND SUBMITTAL 
REQUIREMENTS OVERVIEW 

A. SELECTION PROCESS 
 

MOHCD staff will review all submittals for completeness and satisfaction of minimum 
experience and capacity requirements (see Section B below).  If a submittal does not 
meet minimum experience and capacity requirements, the Respondent may submit an 
appeal to MOHCD staff on technical grounds only.     
 
A Selection Panel will be appointed by the Director of MOHCD composed of persons 
with expertise in the areas of development, affordable housing finance, affordable 
housing construction management, community development, commercial space 
development, housing access/marketing, housing and services for homeless 
households, and public design/arts commission, as well as community representatives.   
 
The Selection Panel will review all qualified responses (see Section C below) and may 
interview top-scoring Respondents, at which time Respondents will be asked to present 
and explain the major characteristics of their submittal, particularly as they relate to the 
Scoring Criteria, and respond to questions from the Selection Panel.  
 
After any interviews have been completed, the Selection Panel will meet to determine 
the final ranking of all responses and present this ranking to the Director. The Selection 
Panel’s scoring of each proposal will be done by consensus and will be final.  
 
The Director will then select a development team and advise the Mayor of this selection. 
MOHCD staff will then exclusively negotiate a binding contract with the selected team 
for purposes of the Site’s development.  If MOHCD staff cannot complete a contract 
with the selected development team that is in the best interest of the City, the MOHCD 
Director may terminate negotiations in his sole discretion.  If the MOHCD Director 
terminates negotiations with the selected development team, the MOHCD Director 
reserves the right, in his sole discretion, to (1) negotiate with the next highest ranked 
Respondent, or (2) reject any and all other proposals, in whole or in part, prior to award, 
and (3) may re-advertise a request for qualifications for any Project under such terms 
the MOHCD Director deems to be in the City’s best interest.  MOHCD reserves the right 
to appoint additional parties to the selected development team should it be determined 
that the team lacks representation necessary to the achievement of the goals of the 
RFQ. 
  

B. MINIMUM EXPERIENCE AND CAPACITY REQUIREMENTS 
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Respondents must meet the following minimum development team characteristics, 
experience, and capacity requirements in order to qualify to be scored and ranked 
under this RFQ.  For Minimum Qualifications for respondents applying for 100% 
housing for homeless adults please refer to Sections III.D and IV.C.   
 
Racial Equity Capacity: The proposed Development team must document its capacity to 
successfully plan, design, and develop racial equity strategies that will lower barriers to 
obtaining quality affordable housing for communities of color through employment of 
staff with appropriate experience and capacity, contracted services, and/or collaboration 
with other organizations. Respondents should submit demographic data of the Boards 
of Directors of member organizations of the Development Team and of the staff of the 
various organizations that make up the respondent team. 
 

1. Minimum Development Team Characteristics 
The proposed development team must include members able to work with MOHCD to 
create developments that are responsive to populations disproportionately impacted by 
systemic racism; implement a culturally competent approach throughout the 
development process; align the development program with City policies on anti-
displacement, racially inclusive communities, and creation of stable housing for 
vulnerable populations; and create opportunities for Black- and Brown-led developers to 
be competitive within the RFQ process. 
 
The proposed Development Team must include: 

• At least one San Francisco-based non-profit development entity whose mission 
includes the development of affordable housing in low-income communities with 
experience developing housing for the identified priority populations (such as 
Certificate of Preference Holders, displaced tenants, neighborhood residents, 
San Francisco residents,  seniors, families, Plus Housing waitlist households 
and/or formerly homeless households) acting either as sole developer or as a 
partner in a joint venture, or joint-venture partner, defined as a nonprofit 
organization;  

• A property owner entity with experience owning housing for low-income 
communities, including for priority populations (such as COP Holders, displaced 
tenants, neighborhood residents, San Francisco residents, seniors, families, Plus 
Housing waitlist households and/or formerly homeless households); 

• A property management entity with experience managing housing for low-income 
communities, including for priority populations (such as COP Holders, displaced 
tenants, neighborhood residents, San Francisco residents, seniors, families, Plus 
Housing waitlist households and/or formerly homeless households); 

• At least one services-providing entity with experience providing services 
appropriate for the intended target population(s) of each site.  

Letters of Intent or Memoranda of Understanding from service providers and property 
management entities that are not affiliated with the developer must be submitted with 
the application.   
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2. Minimum Development Team Experience 
Minimum experience must be demonstrated by identifying specific Qualifying Projects 
in which team members have participated, as further described below. The proposed 
Development Team must submit Attachment 4 - Qualifying Project Form, to 
document how the Qualifying Project characteristics meet each of the experience 
categories below (developer, owner, property manager, service provider.)  
 
To demonstrate the minimum required development team experience, each team 
should submit one project for each experience category.  When appropriate, teams may 
submit the same project as evidence of experience across multiple experience 
categories or may use different projects to demonstrate experience across categories.  
In all cases, no more than four (4) total Qualifying Projects should be submitted. 
Qualifying Projects will not be scored but are used to determine if the proposed 
Development Team meets the minimum development team experience required to 
develop the Site.   
 
For Developer and Owner, a Qualifying Project must have all of the following 
characteristics: 

• New construction in either a Type V over I or Type III over I construction type (not 
a requirement for Minimum Property Manager and Service Provision Experience) 

• At least 75 units in size 
• Majority multiple-bedrooms, only for family projects 
• Mixed-use including residential (not a requirement for Minimum Service Provision 

Experience) 
• Affordable to low- and very low-income households1, formerly homeless 

residents, families and/or seniors 
• Financed with Low-Income Housing Tax Credits. 

 
a. Minimum Development Experience:   

The proposed Developer must have completed within the past ten years at least 
one Qualifying Project located in San Francisco. “Completed” means the Project 
must have received its Temporary Certificate of Occupancy by the date of the 
issuance of the RFQ. 

 
For joint venture Developer teams, the experience of the lead entity may suffice 
for the joint-venture partnership. A signed Memorandum of Understanding or 
Term Sheet between joint-venture Development partners that outlines roles and 
responsibilities, proposed ownership structure, etc. must be submitted with the 
application. Furthermore, a Respondent can qualify for development experience 
by contracting with a development consultant for comprehensive project 
management services. Finally, the requirement to have served formerly 
homeless residents may be satisfied in a non- Type V over I or Type III over I 
building. In such a case, the proposed Developer must provide evidence of 

                                                 
1 “Low Income” is defined as 60% MOHCD AMI and below. “Extremely Low Income” is defined as 30% 
MOHCD AMI and below. 
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having completed a partially Type V over I or Type III over I affordable housing 
building, and separately, an affordable housing building that serves formerly 
homeless residents.   

 
b. Minimum Ownership Experience:  The proposed Owner must have owned at 

least one Qualifying Project for at least four years prior to the Submittal Deadline 
of this RFQ. For purposes of this requirement, the member of the general partner 
of the tax credit partnership that will own the completed project is the proposed 
“Owner.”    

 
c. Minimum Property Management Experience: The proposed Property Manager 

must have managed at least one Qualifying Project for at least 24 months.  
 

d. Minimum Service Provision Experience:  The proposed service provider(s) 
must have at least 36 months experience providing services to low-income family 
residents, communities of color, homeless persons and/or senior citizens within a 
Qualifying Project.  

  
Note Regarding Experience:  For any Respondent team member, the 
experience of key staff members may be substituted for the experience of the 
organization as a whole as long as the staff members’ experience in other firms 
was substantive and involved responsibilities similar to those that they are 
anticipated to perform during the proposed development of the site. Any 
substitution should be clearly identified in Attachment 4, Qualifying Project Form. 

3. Minimum Developer and Owner Capacity Requirements 
 

The proposed Developer and Owner must demonstrate the financial and staffing 
capacity to successfully complete the project and manage the asset in the long-term, 
as further described below. 

 
a. Financial Capacity:  The proposed Developer (or Guarantor where another 

entity is providing required guarantees) must demonstrate its ability to obtain 
competitive financing, as evidenced by submitting the latest (2) years of either 
signed federal income tax returns (including schedules or attachments, if any); 
or audited financial statements (with management letters, if any). The proposed 
Developer must also submit Attachment 5 – Financing Terms for Developer’s 
Qualifying Project documenting the equity pricing and debt terms for the 
Qualifying Project submitted under Minimum Developer Experience.  

 
b. Staffing Capacity:  The proposed Developer must document its capacity to 

successfully plan, design, and develop the Project, throughout the period of 
development, either through staff with appropriate experience and capacity, 
contracted services, or collaboration with other organizations. To document this, 
the proposed Developer must submit a written narrative no more than one 
page (in Times New Roman font, 12 font size, and 1-inch margins) to document 



P a g e  | 38  Multi-Site RFQ 
   
 

the experience and capacity of key staff, their workloads, and the organizational 
structure for supporting staff. The proposed Developer must also submit 
Attachment 6 – Projected Staffing Workload Form to document the work 
assignments (existing or contemplated) associated with each staff person 
expected to work on the Project for Developer. 

 
c. Asset Management Capacity: The proposed Owner must document its 

capacity to successfully manage real estate assets in compliance with City 
regulatory agreements and restrictions. To document this, the proposed Owner 
must submit a recent Real Estate Owned (REO) schedule, stating the number of 
projects and average number of units/project currently in Owner’s asset 
management portfolio, proposed Owner’s current asset management staffing 
noting job titles, FTEs, and status of each position (filled/vacant) and proposed 
Owner’s organizational chart.  
 

d. Racial Equity Capacity: The proposed Developer must document its capacity 
to successfully plan, design, and develop racial equity strategy that will lower 
barriers to obtaining quality affordable housing for communities of color through 
staff with appropriate experience and capacity, contracted services, or 
collaboration with other organizations. Documentation should include 
information evidencing the Developer’s capacity to achieve the goals of this 
RFQ (see especially pages 4-5).   

 
• Select partners that are able to work with MOHCD to deploy city resources, 

tools and expertise to create developments that are responsive to populations 
disproportionately impacted by systemic racism;   

• Ensure that development teams are working within a culturally competent 
approach through the development process; 

• Align each Project with the implementation of City policies on anti-
displacement, racially inclusive communities, and creating stable housing for 
vulnerable populations; 

• Create opportunities for growth of smaller and Black, Indigenous and people 
of color, (BIPOC)-led organizations in development role or as member of 
development team 

• Submit demographic data for the Boards of Directors of each Development 
Team member and for the staff of each organization represented on the 
Team. 

  

C. MINIMUM EXPERIENCE AND CAPACITY REQUIREMENTS FOR 
RESPONDENTS APPLYING FOR 100% SUPPORTIVE HOUSING FOR 
HOMELESS ADULTS 
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1. Team Member Specific Minimum Requirements 
 

a. Minimum Developer Requirements - Lead Developer itself or in partnership 
with other co-developers must provide evidence of the following experience: 

 
• New construction of at least two affordable housing developments that are both 

high-density infill sites, with an aggregate unit count of approximately 75 units or 
more 

 
• Development of at least one supportive affordable housing development for 

formerly homeless adults and/or formerly homeless seniors (may be new 
construction or substantial rehabilitation of an existing building) 

 
• Use of Low-Income Housing Tax Credit financing 

 
For joint-venture Development partners, the experience of either entity may 
suffice for the joint-venture partnership.  A Memorandum of Understanding 
between joint-venture Development partners must be submitted with the 
application.   

 
Furthermore, a Respondent can qualify for development experience by 
contracting with a development consultant for comprehensive project 
management services.  Project management services should include financial 
packaging, selection of other consultants, selection of construction contractor 
and property management agent, oversight of architectural design, construction 
management, and consultation on major aspects of the development process.  
The contract for development services must be submitted with the RFQ response 
and must be acceptable to MOHCD.  

 
b. Minimum Ownership Experience - The proposed Owner of the Project must 

have owned at least one supportive formerly homeless project in San Francisco 
for at least 5 years prior to the Submittal Deadline of this RFQ.  In addition, each 
proposed Owner must provide evidence of experience with owning housing 
financed with Low Income Housing Tax credits.  This experience does not have 
to be on the same project that satisfies the 5-year ownership requirement.  If the 
Selected Developer entity is not the same entity as the proposed Owner, 
MOHCD reserves the right to require that certain members of the Selected 
Developer remain active in the ownership for whatever length of time MOHCD 
deems necessary to ensure operating and financial stability.  

 
For purposes of this requirement, the managing general partner of the tax credit 
partnership intended to take ownership of the completed Project and to provide 
asset management for the Project is the proposed “Owner”.   

  
c. Minimum Property Manager Requirements - The proposed property manager 

for the Project must have managed at least three supportive formerly homeless 
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or supportive senior rental projects, including at least one in San Francisco, each 
for at least 36 months.  In addition, the Property Manager for the Project must 
provide evidence of experience with managing housing financed with Low 
Income Housing Tax credits.   

 
d. Minimum Service Provision Requirements - The proposed service provider(s) 

must have at least 36 months’ experience providing supportive services to 
formerly homeless adults and/or formerly homeless seniors including case 
management and comprehensive services for homeless households in a 
residential setting in San Francisco. The proposed service provider(s) must have 
the infrastructure to supervise and train the onsite staff and their supervisors.  
The service provider must also have experience with and capacity to bill Medi-
Cal. 

 
e. Other Consultants – For any Respondent team, the experience of key staff 

members or “other consultants” may be substituted for the experience of the 
organization as a whole as long as the staff member’s or consultant’s experience 
in other firms was substantive and involved responsibilities similar to what they 
are anticipated to perform as a member of the Respondent’s team. 

D. SELECTION CRITERIA AND SCORING 
 

All applications that meet the Minimum Experience and Capacity Requirements 
will be scored and ranked according to the following selection criteria:  

 
 Category Points 

A. EXPERIENCE: 40 

i. Developer (12 pts) 
 Experience with the following: 

o Completing projects on time and on budget 
o Obtaining competitive financing terms 
o Developing Type V/I or III/I construction 
o Developing housing for low-income families, 

seniors, or the homeless 
 Building community support through outreach 
 Current staff capacity and experience to take on this 

project type 

 

ii. Owner (4 pts) 
 Track record successfully owning housing financed 

with Low-Income Housing Tax Credits 
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o Experience owning affordable housing for 
low-income families, seniors and/or the 
homeless 

 Current asset management structure, staffing, and 
portfolio 

 Capacity for assuming asset management of an 
expanded portfolio once the development is 
complete 

iii. Property Manager (8 pts) 
 Experience managing property for target 

populations 
 Experience achieving high rates of housing 

retention  
 Implements low barrier tenant selection policies 
 Contributes to long-term sustainability of the 

development 
 Achieves cost efficiencies in operations 

 

iv. Service Providers (8 pts) 
 Experience delivering services to target populations 
 Experience linking residents to the City’s safety net 

of services  
 Works with property management to achieve high 

rates of housing retention 
 Supports positive outcomes for residents around 

health and economic mobility  
 If applicable, provides explanation for service 

contracts terminated prematurely within the last 5 
years  

 Discusses barriers to communities of color 
accessing quality health care services, employment 
and educational opportunities 

 

v. Racial Equity Strategy (8 pts) 
 Describes level of racial equity awareness 
 Experience providing housing to COP and 

neighborhood preference holders  
 Uses innovative approaches to engagement with 

COP and neighborhood preference holders 
 Demonstrates commitment to racially diverse 

project development teams 
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Proposes a substantive partnership that increases 
opportunity/capacity for growth of smaller and Black, 
Indigenous and people of color, (BIPOC)-led 
organizations  
 Demonstrates experience with serving historically 

excluded communities of color 
 Describes approaches to overcoming historical 

obstacles to communities of color obtaining high 
quality affordable housing 

 Describes experience providing access and 
implementing service delivery strategies to 
historically excluded communities of color  

B. VISION: 60 

 i. Program Concept (20 pts) 
 Describes vision for a development program at this 

site, while best achieving the project goals, and 
includes: 

o A residential program and other envisioned 
uses; 

o Indicates how the proposed uses and 
amenities will enhance the lives of the 
proposed target population and the 
surrounding neighborhood. 

 Indicates particular groups served by the programs 
and spaces (tots, children, teens, homeless people, 
young adults, adults, elderly, disabled etc.). 

 Describes how the program will contribute to 
lowering barriers to persons of color seeking and 
retaining quality housing.    

 

ii. Community Engagement Strategy (10 pts)  
 Describes community engagement strategy and 

includes: 
o The team’s philosophy on community 

engagement; 
o Process for establishing and/or building 

positive relationships with surrounding 
neighbors and the larger community; 

o Efforts designed to engage all interested 
community members, including monolingual 
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non-English speaking members of the 
community;  

o How the Development Team intends to 
comply with the City’s Language Access 
Ordinance. 

 Describes the Team’s approach to achieving 
entitlements for the project expeditiously and the 
Team’s approach to maintaining and building 
community relationships after entitlements have 
been achieved and the development is in 
operations.   

 Indicate how particular community engagement 
strategy will address the historical exclusion of 
communities of color from quality housing, including 
but not limited to marketing to attract target 
populations.   

iii. Services Delivery Strategy (10 pts) 
 Describes the Development Team’s services 

delivery strategy and includes: 
o The overall service philosophy;  
o Model for providing any anticipated services 

to formerly homeless residents (including 
case management ratio and provision of 
amenities such as front desk clerks, if 
applicable); 

o The services goals of the proposed vision. 
 A brief description of the desired outcome of the 

services to be provided and innovative approaches 
to services provision, including the strategy of 
engaging residents and encouraging access to 
services. 

 Describes how services for residents will be 
coordinated with the existing network of services in 
the neighborhood and community.  

 

iv. Finance & Cost Containment Approach (10 pts) 
 Narration that describes the Development Team’s 

financing approach to the project. 
 Includes the Team’s process for structuring the 

project and controlling development costs. 
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 Includes innovative strategies intended to minimize 
MOHCD’s projected capital gap financing. 

 Describes any innovative (i.e. non-standard, routine 
or commonly used) direct or indirect cost-cutting 
strategies relevant to overall development, 
construction or operating expenses. 

 Do not include proforma financials.  
v. Racial Equity Strategy (10 pts) 

 Describes proposed resident services program, 
including the activities or types of services, how they 
will be provided, and the approach (such as 
timeline, hours and days of operation, examples, 
and best practices). 

 Explain how the Development Team’s model 
removes barriers to intergenerational wealth, self-
sufficiency and resiliency for persons of color, 
particularly COP holders, African American 
households and/or households in historically African 
American neighborhoods. 

 Explain how the strategy aligns with the four primary 
goals of this RFQ set forth in the Introduction. 

 

 TOTAL POSSIBLE POINTS 100 

1. Experience  
 
In no more than five pages of written narrative (in Times New Roman font, 12 font size, 
1-inch margins), describe how each member of the Proposed Development Team has 
the most relevant experience for the successful development of the Project. Describe 
how the Development Team has implemented lessons learned from past affordable 
housing experience.  Please note that Respondents are not limited to discussing the 
Qualifying Project(s). 

 
a. Developer: Describe the Developer’s track record successfully developing high-

quality affordable housing, including supportive housing.  In particular, discuss the 
Developer’s experience completing affordable housing development projects on time 
and on budget, obtaining competitive financing terms, developing type V/I or III/I 
construction, developing for low-income families, seniors and homeless people and 
building community support for mixed use projects (affordable residential with 
ground floor commercial) through outreach for similar projects. In addition, describe 
the experience and capacity of current staff to take on a project of this type. 
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b. Owner: Describe the Owner’s track record successfully owning housing financed 
with Low-Income Housing Tax Credits. In particular, discuss the Owner’s experience 
owning affordable housing for low-income families, seniors or homeless people and 
describe the Owner’s current asset management structure, staffing and portfolio, 
and its capacity for assuming asset management of an expanded portfolio once the 
development is complete. For purposes of this requirement, the managing general 
partner of the tax credit partnership intended to take ownership of the completed 
Project and to provide asset management for the Project is the proposed “Owner”. 

 
c. Property Manager: Describe the Property Manager’s track record successfully 

managing high-quality affordable housing communities.  In particular, discuss the 
Property Manager’s experience providing management services for low-income 
families, seniors, homeless persons and communities of color; experience achieving 
high rates of housing retention, implementing low barrier tenant selection policies, 
contributing to the long-term sustainability of the development, and achieving cost 
efficiencies in operations.  

 
d. Services Provider(s): Describe the Services Provider(s)’ track record delivering 

highly impactful services to residents in affordable housing developments. In 
particular, discuss the Services Provider(s)’ experience delivering services to low-
income families. seniors, homeless persons and communities of color linking 
residents to the City’s safety net of services, working with property management to 
achieve high rates of housing retention, and supporting positive outcomes for 
residents around health, economic mobility, and housing stability.  If the Service 
Provider(s) have had any services contracts prematurely terminated in the last five 
years, include an explanation for each termination.  Discuss barriers to communities 
of color accessing quality health care services, employment and educational 
opportunities 

 
e. Racial Equity Strategy: The Mayor’s Office of Housing and Community 

Development (MOHCD) recognizes the oppressive history of racial injustice, 
especially in housing and community services, the structural inequities that remain 
today, and the trauma those inequities perpetuate. Please describe the Developer 
team’s level of racial equity awareness using the guidelines below: 

 
• Understands and communicates that reducing racial inequities is mission 

critical  
• Routinely collects, disaggregates, and analyzes data by race/ethnicity in 

programmatic and operational work  
• Views diversity as a value-added feature of organizations, and enquires about 

the cultural competence of staff and grantees to work with diverse groups  
• Has mechanisms for management accountability for equity, diversity, and 

inclusion  
• Has mechanisms for staff accountability for equity, diversity, and inclusion 
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• Describes Development Team’s present and future practices to meet 
MOHCD’s racial equity goals as articulated in the four primary racial equity 
goals of this RFQ.  

• Describes the Developer’s experience with serving historically excluded 
communities of color.  

• Has experience providing access and implementing service delivery 
strategies to historically excluded communities of color. 

• Describes the demonstrated commitment to racially diverse project 
development teams 

• Describes any substantive partnership that is part of the RFQ response that 
increases opportunity/capacity for growth of smaller and Black, Indigenous 
and people of color, (BIPOC)-led organizations in development role.  

 

2. Vision 
 
In no more than seven pages of written narrative (in Times New Roman font, 12 font 
size, 1-inch margins), describe the Proposed Development Team’s vision for the 
successful development of the Project: 

 
a. Program concept: Describe the Development Team’s vision for a development 

program at this Site, while best achieving the original project goals (i.e. serve low-
income families including a residential program and all other envisioned uses).  
Indicate how the proposed uses and amenities will enhance the lives of the future 
residents and the surrounding neighborhood.  Indicate particular groups served by 
the programs and spaces (tots, children, teens, young adults, adults, elderly, 
disabled, homeless, etc.). Describe how the program will contribute to lowering 
barriers to persons of color seeking and retaining housing.   Do not submit 
architectural drawings; scored responses must be in narrative form only. 

 
b. Community engagement strategy:  Describe the Development Team’s community 

engagement strategy, including the team’s philosophy on community engagement 
and process for establishing and/or building positive relationships with surrounding 
neighbors and the larger community.  Describe the Team’s approach to achieving 
entitlements for the project expeditiously and the Team’s approach to maintaining 
and building community relationships after entitlements have been achieved and the 
development is in operations.  The strategy should include efforts designed to 
engage all interested community members, including monolingual non-English 
speaking members of the community and how the Development Team intends to 
comply with the City’s Language Access Ordinance.  In particular address how the 
community engagement strategy will address the historical exclusion of communities 
of color from quality housing.   

 
c. Services delivery strategy: Describe the Development Team’s services delivery 

strategy, including the overall philosophy and model for providing services to 
targeted populations (including case management ratio and provision of amenities 
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such as front desk clerks), the services goals of the proposed vision, a brief 
description of the desired outcomes of the services to be provided and innovative 
approaches to services provision, including the strategy for engaging residents and 
encouraging access to services, and how services for residents will be coordinated 
with the existing network of services in the neighborhood and community.   

 
d. Financing and cost containment approach:  Describe the Development Team’s 

financing approach to the project, including the Team’s process for structuring the 
project and controlling development costs.  Describe any innovative strategies 
intended to minimize MOHCD’s projected capital gap financing.  Also, describe any 
innovative (i.e., non-standard, routine or commonly used) direct or indirect cost-
cutting strategies relevant to overall development, construction or operating 
expenses. Do not submit a development budget or pro forma.  Scored responses 
must be in narrative form only. 

 
e. Racial Equity Strategy:  Please submit an overall statement regarding how the 

Development Team will incorporate the principles of racial equity in the development 
of the program concept, the community engagement strategy and services delivery 
strategy and marketing programs. Describe your proposed resident services 
program, including the activities or types of services, how they will be provided, and 
your approach (such as timeline, hours and days of operation, examples, and best 
practices). Explain how the Development Team’s model removes barriers to 
intergenerational wealth, self-sufficiency and resiliency for persons of color, 
particularly COP holders, African American households and/or households in 
historically African American neighborhoods. Explain how the strategy aligns with 
the four primary goals of this RFQ set forth in the Introduction. 

E. SUBMITTAL REQUIREMENTS OVERVIEW 
 

Using Attachment 1 – Submittal Checklist, check boxes of all items that will be 
submitted. Complete and submit Attachment 2 - RFQ Registration Form. All addenda, 
responses and additional information will be distributed to all parties who have submitted 
a registration form in accordance with Section IIB above. 

 

1. Minimum Development Team Characteristics 
 

Submit Attachment 3 - Respondent Description to document the name of each 
organization, names of the organization’s Director (or equivalent position) and primary 
contact persons, and phone numbers and email addresses for each of the following: 

• Lead Developer and Co-Developers (if applicable) 
• Development Consultant (if applicable) 
• Owner(s)  
• Property Manager(s) 
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• Service Provider(s) 

For each Lead Developer and/or Co-Developer, submit a current copy of the following 
documents: 

 
a. Certificate of Good Standing from the California Secretary of State 
b. Certification of 501(c)(3) status (for nonprofit corporations) from the Internal 

Revenue Service. 

2. Minimum Development Team Experience  
 

Submit Attachment 4 - Qualifying Project Form, to document how the Qualifying 
Project characteristics meet each of the experience categories below (developer, owner, 
property manager, service provider.) The Development Team may submit more than one 
(1) Qualifying Project for each of the experience categories: 

 
a. Minimum Development Experience 
b. Minimum Ownership Experience 
c. Minimum Property Management Experience 
d. Minimum Service Provision Experience 
e. Minimum experience in incorporating principles of racial equity into 

development, management and service experience  
 

To demonstrate the minimum required development team experience, each team should 
submit one project for each experience category.  When appropriate, teams may submit 
the same project as evidence of experience across multiple experience categories, or 
may use different projects to demonstrate experience across categories.  In all cases, no 
more than five (5) total Qualifying Projects should be submitted. Qualifying Projects will 
not be scored, but are used to identify if the proposed Development Team meets 
the minimum development team experience required to develop the Site.   

3. Minimum Developer and Owner Capacity Requirements 
 

a. Financial Capacity 
• Latest two (2) years of either signed federal income tax returns (including 

schedules or attachments, if any); or audited financial statements (with 
management letters, if any).  

• Attachment 5 – Financing Terms for Developer’s Qualifying Project to 
document the equity pricing and debt terms for the Qualifying Project 
submitted under Minimum Developer Experience.  

b. Staffing Capacity 
• Description of Key Staff Experience – Provide written narrative of no more 

than one page (in Times New Roman font, 12 font size, and 1-inch margins) 
to document the experience and capacity of key staff, their workloads, and 
the organizational structure for supporting staff.  
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• Attachment 6 – Projected Staffing Workload Form, documenting the work 
assignments (existing or contemplated) associated with each staff person 
expected to work on the Project for Developer. 

c. Asset Management Capacity 
• Proposed Owner’s recent Real Estate Owned (REO) schedule, 

documenting the number of projects and average number of units/project 
currently in Owner’s asset management portfolio. 

• Proposed Owner’s current asset management staffing, noting job titles, 
FTEs, and status of each position (filled/vacant). 

• Proposed Owner’s organizational chart. 
d. Racial Equity Capacity 

• Demonstrate how developer has met the City’s minimum compliance 
standards for Equal Employment Opportunities on the Qualifying Project. 

 
 

4. Selection Criteria and Scoring 
 

a. Experience – Provide written narrative of no more than five pages (in Times 
New Roman font, 12 font size, and 1-inch margins).  

b. Vision - Provide written narrative of no more than seven pages (in Times 
New Roman font, 12 font size, and 1-inch margins). 

Additional documents submitted in this section will not be allowed. The two written 
narratives above will only be the only documents reviewed and scored by the panel. 

5. Evidence of Authority 
 
Provide a certified corporate resolution of the applicant or, in the case of a partnership, 
the applicant’s general partner, expressly authorizing the applicant to provide a response 
to this RFQ and, if selected by the City, to enter into negotiations with the City for the 
long-term lease of the MOHCD Site. 

6. Disclosure Form 
 
Submit a completed and signed copy of Attachment 7 – Disclosures, which requires 
any respondent to this RFQ to disclose defaults, lawsuits, legal proceedings, bankruptcy 
filings or financial interests affiliated with MOHCD staff or Citywide Affordable Housing 
Loan Committee members. The individual who signs the form must be authorized to enter 
into legal agreements on behalf of the Respondent.    
 
Note Regarding Submittals: Respondents may amend their response prior to the 
submission deadline. However, after the submission deadline, corrections are only 
allowed if immaterial and at the sole discretion of MOHCD.  
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VI. TERMS AND CONDITIONS OF REQUEST FOR QUALIFICATIONS 
 

A. DEVELOPER RESPONSIBILITIES 
 

The Selected Developer will be responsible for all aspects of development of the Site, 
including but not limited to the following: 

 
• Involving local community stakeholders in the program setting and initial design 

of the Site. 
• Marketing the development to intended target audiences consistent with the 

four goals of this RFQ, most notably outreach to Black communities historically 
excluded from quality housing or displaced from their neighborhoods. 

• Conducting all appropriate due diligence, investigating and determining 
conditions of the Site and the suitability of the Site for the proposed 
Development. 

• Securing all required development approvals, including but not limited to any 
necessary permits or approvals from the City’s Planning Department and 
Department of Building Inspection, and from Federal and State agencies 
associated with environmental and historic preservation reviews (including 
Certificates of Appropriateness) as applicable.   

• Obtaining adequate financing for all aspects of the proposed Development, 
including predevelopment, construction and operation. 

• Designing and building the Development in a manner that produces a high-
quality, enduring living environment.  

• Owning, managing, and operating the Development in a manner that ensures 
its long-term financial viability and the ongoing satisfaction of residents. 

• Complying with the requirements of any financing for the Development, 
including but not limited to: 

a. Equal Employment Opportunities – The Selected Developer will be 
required to comply with local and federal procurement requirements, 
including the provision of equal employment opportunities for 
disadvantaged business consultants, architects, contractors, and other 
potential development team members to participate in the Development.  
To ensure that equal opportunity plans are consistent with City and 
Federal procurement requirements, sponsors should meet with MOHCD 
and San Francisco Contract Monitoring Division (CMD) staff prior to hiring 
their development team to develop a plan for such compliance.  Although 
the City’s Contract Monitoring Division (CMD)  does not require prior 
approval or monitoring of procedures for selecting the architect for 
purposes of responding to this RFQ, the architect’s Small Business 
Enterprise (SBE) status will be counted toward the overall Development’s 
procurement goals which will be set at a later date.    

b. Environmental Review - Depending on conditions at the Development Site 
and on Development plans, the proposed Development will be subject to 
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review under the California Environmental Quality Act (CEQA), the 
National Environmental Policy Act (NEPA), the National Historic 
Preservation Act (NHPA) and specifically the Section 106 historical 
resources preservation review. Department of City Planning design review 
may also be required.   

c. Accessibility Requirements - Development sponsors will be responsible for 
meeting all applicable accessibility standards related to publicly-funded 
multifamily housing under Section 504 of the Rehabilitation Act of 1973, 
the Architectural Barriers Act, the Americans with Disabilities Act, and 
certain statutes and regulations of the City and County of San Francisco.  
Units must meet TCAC accessibility requirements, which at the time of 
RFQ drafting require at least 50% of all units to be adaptable and a 
minimum of 10% of the units to be accessible, including units for the 
visually and hearing impaired. 

d. Prevailing Wages – This Development will be subject to applicable local, 
state or federal requirements with regard to labor standards.  Developers 
should take prevailing wage requirements and labor standards into 
account when seeking estimates for contracted work, especially the cost 
of construction, and other work to which the requirements apply, and when 
preparing development budgets overall. 

e. Employment and Training – The Selected Developer will be required to 
work with the CityBuild initiative of the Office of Economic and Workforce 
Development to comply with local and federal requirements regarding the 
provision of employment opportunities for local and low-income residents 
and small businesses during both the development and operation of the 
Development, including complying with the City’s First Source Hiring 
requirements. 

f. Sustainable Design – The Mayor’s Office of Housing and Community 
Development seeks to maximize the overall sustainability of financed 
projects.  The selected development team will be required to pursue any 
funding that may become available to help pay for the cost of planning and 
implementing green building components.   

g. Minimum Insurance Requirements – see Exhibit A – Minimum Insurance 
Requirements. 

 

B. ERRORS AND OMISSIONS IN RFQ 
 

Respondents are responsible for reviewing all portions of this RFQ.  Respondents are to 
promptly notify MOHCD, in writing, if the respondent discovers any ambiguity, 
discrepancy, omission, or other error in the RFQ.  Any such notification should be directed 
to MOHCD promptly after discovery, but in no event later than five (5) working days prior 
to the date for receipt of proposals.  Modifications and clarifications will be made by 
addenda as provided below. 
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C. ADDENDA TO RFQ 
 

MOHCD may modify the RFQ, prior to the response due date, by issuing written addenda.  
Addenda will be sent via email to the last known address of each person or firm listed 
with MOHCD as having received a copy of the RFQ for proposal purposes.  MOHCD will 
make reasonable efforts to notify Respondents in a timely manner of modifications to the 
RFQ.  Notwithstanding this provision, the Respondent shall be responsible for ensuring 
that its proposal reflects any and all addenda issued by MOHCD prior to the proposal due 
date regardless of when the proposal is submitted. 

 

D. OBJECTIONS 
 

1. RFQ Terms.  If any interested party objects to any provision or legal 
requirement in this RFQ, such party must provide written notice to MOHCD at 
mohcdrfq9@sfgov.org setting forth with specificity the grounds for the objection 
no later than seven (7) calendar days of the date for submitting qualifications 
(See Section III(A)).  Failure to object in the manner and within the time set 
forth in this paragraph will constitute a complete and irrevocable waiver of any 
objection to this RFQ. 
 

2. Notice of Non-Responsiveness.   A Respondent may object to a determination 
that its submission of qualifications is non-responsive to this RFQ by delivering 
written notice to MOHCD setting forth with specificity the grounds for the 
objection no later than seven (7) calendar days after the date of the written 
notice to Respondent of MOHCD’s determination of non-responsiveness. 
Failure to object in the manner and within the time set forth in this paragraph 
will constitute a complete and irrevocable waiver of any objection. 
 

3. Selection of Development Team for Exclusive Negotiations.  A Respondent 
may object to the selected Development Team and MOHCD Director’s 
authorization to proceed with exclusive negotiations with such Development 
Team by delivering written notice to MOHCD setting forth with specificity the 
grounds for the objection by no later than seven (7) calendar days after the 
selected Development Team has been announced and made public by 
MOHCD. If a Respondent files a timely objection, the MOHCD Director will 
review such objection and respond in a timely manner, and MOHCD’s 
authorization to enter into exclusive negotiations with the selected 
Development Team will not be binding until the MOHCD Director denies the 
objection. Failure to object in the manner and within the time set forth in this 
paragraph will constitute a complete and irrevocable waiver of any objection.  
 

4. Delivery of Objections. Respondents must submit objections in writing, 
addressed to the person identified in this RFQ, and delivered to the MOHCD 
via email at mohcdrfq9@sfgov.org by the dates specified above in order to be 
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considered. Written objections must be transmitted by email and that will 
provide written confirmation of the date MOHCD received the objections.  If a 
written objection is delivered by US mail, the Respondent bears the risk of non-
delivery by the deadlines specified above. 
 

E. CLAIMS AGAINST MOHCD 
 

No Respondent will obtain by its response to this RFQ, and separately by its response 
waives, any claim against MOHCD by reason of any or all of the following: any aspect of 
this RFQ, any part of the selection process, any informalities or defects in the selection 
process, the rejection of any or all proposals, the acceptance of any proposal, entering 
into exclusive negotiations, conditioning exclusive negotiations, terminating exclusive 
negotiations, approval or disapproval of plans or drawings, entering into any transaction 
documents, the failure to enter into a lease or lease disposition and development 
agreement, any statements, representations, acts, or omissions of MOHCD, the exercise 
of any discretion set forth in or concerning any of the above, and any other matters arising 
out of all or any of the above. 

 

F. SUNSHINE ORDINANCE 
 

In accordance with San Francisco Administrative Code Section 67.24(e), contractors’ 
bids, responses to RFQ’s and all other records of communications between the City and 
persons or firms seeking contracts shall be open to inspection immediately after a 
contract has been awarded.  Nothing in this provision requires the disclosure of a private 
person’s or organization’s net worth or other proprietary financial data submitted for 
qualification for a contract or other benefits until and unless that person or organization is 
awarded the contract or benefit.  Information provided which is covered by this paragraph 
will be made available to the public upon request. 
 

G. RESERVATIONS OF RIGHTS BY THE CITY 
 

1. The issuance of this RFQ and the selection of a developer pursuant to this 
RFQ are in no way a limitation of the discretion of any City board, commission, 
department, employee or official with respect to any review or approval 
required in connection with the proposed Development.  The City’s selection of 
a developer is in no way deemed to be the final approval of any Development 
proposed by the developer. 
 

2. The information in this RFQ is provided solely for the convenience of 
respondents. 
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3. The City expressly reserves the right at any time to do waive or correct any 
defect or technical error in any response or procedure, as part of the RFQ or 
any subsequent negotiation process; reject any or all responses, without 
indicating the reasons for such rejection; cancel this RFQ at any time prior to 
award and reissue a Request for Qualifications; modify or suspend any and all 
aspects of the selection procedure, the scope of the proposed Development or 
the required responses, or the processes indicated in this RFQ; request that 
respondents clarify, supplement or modify the information submitted; extend 
deadlines for accepting responses, or request amendments to responses after 
expiration of deadlines; negotiate with any, all or none of the respondents to 
this RFQ; make a selection based directly on the proposals, or negotiate 
further with one or more of the respondents; during negotiation, expand or 
contract the scope of the proposed Development, or otherwise alter the 
Development concept in order to respond to new information, community or 
environmental issues; if at any time prior to the execution of binding 
agreements with the selected Development Team, MOHCD, in its sole 
discretion, determines that the selected Development Team will be unable to 
proceed with a timely and feasible Development in accordance with this RFQ 
or that the agreement will not serve in the City’s best interest, MOHCD may 
terminate negotiations with the selected Development Team and begin 
negotiations with the next highest ranked Respondent; or determine that no 
Development will be pursued. 
 

4. The issuance of this RFQ does not obligate the City to pay any costs 
whatsoever incurred by any respondent, including but not limited to costs 
incurred in connection with the preparation or presentation of responses or 
negotiations with the City. Developer teams responding to this RFQ do so at 
their own expense. 
 

5. The issuance of this RFQ is only an invitation to submit qualifications and does 
not constitute an agreement by the City that any contract will actually be 
entered into by the City. This RFQ does not in any way limit the discretion of 
any City board, commission, employee or official with respect to any review or 
approval of any aspect of a proposed Development.  
 

6. The City will not approve any ground lease for the Site that would allow for its 
development until there has been compliance with the California Environmental 
Quality Act (CEQA), and, as applicable, the National Environmental Protection 
Act (NEPA).  If the proposed Development is found to cause significant 
adverse impacts, the City reserves absolute discretion to require additional 
environmental analysis, and to: (a) modify the Development to mitigate 
significant adverse environmental impacts; (b) select feasible alternatives 
which avoid significant adverse impacts of the proposed Development; or (c) 
reject or proceed with the Development as proposed, depending upon a finding 
of whether or not the economic and social benefits of the Development 
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outweigh otherwise unavoidable significant adverse impacts of the 
Development. 
 

7. The City reserves the right to disqualify any respondent to this RFQ based on 
any real or apparent conflict of interest that is disclosed by the responses 
submitted or on the basis of other information available to the City.  The City 
may exercise this right in its sole discretion. 
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Exhibit A:  Minimum Insurance Requirements 
 
1. Developer, Contractors. 
 
  (a) to the extent Developer or its contractors and subcontractors have 

"employees" as defined in the California Labor Code, workers' compensation 
insurance with employer's liability limits not less than One Million Dollars 
($1,000,000) each accident, injury or illness; 

 
  (b) commercial general liability insurance, with limits no less than One 

Million Dollars ($1,000,000) combined single limit per occurrence and Two Million 
Dollars ($2,000,000) annual aggregate limit for bodily injury and property 
damage, including coverage for contractual liability; personal injury; fire damage 
legal liability; advertisers' liability; owners' and contractors' protective liability; 
products and completed operations; broad form property damage; and explosion, 
collapse and underground (XCU) coverage during any period in which Developer 
is conducting any activity on, alteration or improvement to the Family Site with 
risk of explosions, collapse, or underground hazards;  

 
  (c) business automobile liability insurance, with limits not less than 

One Million Dollars ($1,000,000) each occurrence, combined single limit for 
bodily injury and property damage, including owned, hired and non-owned auto 
coverage, as applicable; 

 
  (d) professional liability insurance of no less than 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 Developer’s architects, 
engineers and surveyors.  If the professional liability insurance provided by the 
architects, engineers , or surveyors is “Claims made” coverage, Developer shall 
assure that these minimum limits are maintained for no less than three (3) years 
beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; 
and 

 
  (e) a crime policy or fidelity bond covering Developer’s officers and 

employees against dishonesty with respect to the Funds of no less than Seventy 
Five Thousand Dollars ($75,000) each loss, with any deductible not to exceed 
Five Thousand Dollars ($5,000) each loss, including the City as additional 
obligee or loss payee; 

 
  (f) pollution liability and/or asbestos pollution liability applicable to the 

work being performed with a limit no less than One Million Dollars ($1,000,000) 
per claim or occurrence and Two Million Dollars ($2,000,000) annual aggregate 
per policy.  This coverage shall be endorsed to include Non-Owned Disposal 
Family Site coverage.  This policy may be provided by the Developer’s 



P a g e  | 57  Multi-Site RFQ 
   
 

contractor, provided that the policy must be “claims made” coverage and 
Developer must require Developer’s contractor to maintain these minimum limits 
for no less than three (3) years beyond completion of the construction or 
remodeling. 

 
2. Property Insurance.   
 
Developer must maintain, or cause its contractors and property managers, as 

appropriate for each, to maintain, insurance and bonds as follows: 
 

(a) Prior to construction:  
 
(i)  Property insurance, excluding earthquake and flood, in the amount no less 

than One Hundred Percent (100%) of the replacement value of all improvements 
prior to commencement of construction and City property in the care, custody 
and control of the Developer or its contractor, including coverage in transit and 
storage off-Family Site; the cost of debris removal and demolition as may be 
made reasonably necessary by such perils, resulting damage and any applicable 
law, ordinance or regulation; start up, testing and machinery breakdown including 
electrical arcing; and with a deductible not to exceed Ten Thousand Dollars 
($10,000) each loss, including the City and all subcontractors as loss payees. 

 
(b) During the course of construction: 
 

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

 
(ii)  Performance and payment bonds of contractors, each in the amount 

of One Hundred Percent (100%) of contract amounts, naming the City 
and Developer as dual obligees or other completion security approved 
by the City in its sole discretion. 

 
(c) Upon completion of construction: 
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(i) (i)  Property insurance, excluding earthquake and flood, in the amount 
no less than One Hundred Percent (100%) of the replacement value 
of all completed improvements and City property in the care, custody 
and control of the Developer or its contractor.  For 
rehabilitation/construction Developments that are unoccupied by 
residential or commercial tenants, Tenant must obtain Property 
Insurance by the date that the Development receives a Certificate of 
Substantial Completion. 

 
(ii) (ii) Boiler and machinery insurance, comprehensive form, covering 

damage to, loss or destruction of machinery and equipment located on 
the Family Site that is used by Developer for heating, ventilating, air-
conditioning, power generation and similar purposes, in an amount not 
less than one hundred percent (100%) of the actual replacement value 
of such machinery and equipment with a deductible not to exceed Ten 
Thousand Dollars ($10,000) each loss, including the City as loss 
payee. 

 
The following notice is provided in accordance with the provisions of California 

Civil Code Section 2955.5:  Under California law, no lender shall require a 
Developer, as a condition of receiving or maintaining a loan secured by real 
property, to provide hazard insurance coverage against risks to the 
improvements on that real property in an amount exceeding the replacement 
value of the improvements on the property. 

 
3. Commercial Space.   
 
Developer must require that all nonresidential tenants' liability insurance 

policies include Developer and the City as additional insureds, as their respective 
interests may appear.  Throughout the term of any lease of Commercial Space in 
the Development, Developer must require commercial tenants to maintain 
insurance as follows: 

 
  (a) to the extent the tenant has "employees" as defined in the 

California Labor Code, workers' compensation insurance with employer's liability 
limits not less than One Million Dollars ($1,000,000) each accident; 

 
  (b) commercial general liability insurance, with limits not less than 

One Million Dollars ($1,000,000) each occurrence, combined single limit for 
bodily injury and property damage, including coverage for contractual liability; 
personal injury; advertisers' liability; including coverage for loss of income due to 
an insured peril for twelve (12) months; owners' and contractors' protective; 
broad form property damage; explosion, collapse and underground (XCU); 
products and completed operations coverage; 
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  (c) business automobile liability insurance, with limits not less than 
One Million Dollars ($1,000,000) each occurrence, combined single limit for 
bodily injury and property damage, including owned, hired and non-owned auto 
coverage, as applicable; 

 
  (d) with respect to any tenant who has (or is required by Law to have) 

a liquor license and who is selling or distributing alcoholic beverages and/or food 
products on the leased premises, to maintain liquor and/or food products liability 
coverage with limits not less than One Million Dollars ($1,000,000), as 
appropriate; 

 
  (e) special form coverage insurance, including vandalism and 

malicious mischief, in the amount of 100% of the full replacement cost thereof, 
covering all furnishings, fixtures, equipment, leasehold improvements, alterations 
and property of every kind of the tenant and of persons claiming through the 
tenant; and 

 
  (f) full coverage plate glass insurance covering any plate glass on 

the commercial space. 
 
4. General Requirements. 
  
 (a) General and automobile liability policies of Developer, contractors, 

commercial tenants and property managers must include the City, including its 
Boards, commissions, officers, agents and employees, as an additional insured 
by endorsement acceptable to the City.   

 
  (b) All policies required by this Agreement must be endorsed to 

provide no less than thirty (30) days' written notice to the City before cancellation 
or intended non-renewal is effective. 

 
  (c) With respect to any property insurance, Developer hereby waives 

all rights of subrogation against the City to the extent of any loss covered by 
Developer's insurance, except to the extent subrogation would affect the scope 
or validity of insurance. 

 
  (d) Approval of Developer's insurance by the City will not relieve or 

decrease the liability of Developer under this Agreement. 
 
  (e) Any and all insurance policies called for herein must contain a 

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

 
  (f) The City reserves the right to require an increase in insurance 

coverage in the event the City determines that conditions show cause for an 
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increase, unless Developer demonstrates to the City’s satisfaction that the 
increased coverage is commercially unreasonable and unavailable to Developer. 

 
  (g) All liability policies must provide that the insurance is primary to 

any other insurance available to the additional insureds with respect to claims 
arising out of this Agreement, and that insurance applies separately to each 
insured against whom claim is made or suit is brought and that an act of 
omission of one of the named insureds that would void or otherwise reduce 
coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit 
of liability. 

 
  (h) Any policy in a form of coverage that includes a general annual 

aggregate limit or provides that claims investigation or legal defense costs are 
included in the general annual aggregate limit must be in amounts that are 
double the occurrence or claims limits specified above. 

 
  (i) All claims based on acts, omissions, injury or damage occurring or 

arising in whole or in part during the policy period must be covered.  If any 
required insurance is provided under a claims-made policy, coverage must be 
maintained continuously for a period ending no less than three (3) years after 
recordation of a notice of completion for builder's risk or the Compliance Term for 
general liability and property insurance. 

 
  (j) Developer must provide the City with copies of endorsements for 

each required insurance policy and make each policy available for inspection and 
copying promptly upon request. 

 

VII. APPENDICES



Exhibit 1: Map of the Sites 
 
 
Please see attached. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  



District 2 

District 1 

District 8 
District 4 

District 7 

District 11 

·,, ____ .., 

District 

District 9 

District 10 

Housing Sites by Address 
772 Pacific Avenue 

967 Mission Street 

1939 Market Street 

1515 South Van Ness Avenue 

88 Bluxome 

Unassigned (Parcel C2A) 

160 Freelon (598 Brannan ) 

71 Boardman Place 

725 Harrison Street 

D Supervisor District 

Mayor's Office of Ho using and Community Dev elo pme nt 



 

 
Attachment 1 

RFQ Submittal Checklist 
 
See attached spreadsheet. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Check Box Tab # Submittal Requirement Attachments & Notes
RFQ Registration Form Attachment 2 - RFQ Registration Form

1) Development Team Characteristics Attachment 3 - Respondent Description
1.a Certificate of Good Standing
1.b Certification of 501(c )(3) status (for nonprofit corporations)

2) Minimum Development Team Experience
2.a Minimum Development Experience Attachment 4 - Qualifying Project Form
2.b Minimum Ownership Experience Attachment 4 - Qualifying Project Form
2.c Minimum Property Management Experience Attachment 4 - Qualifying Project Form
2.d Minimum Service Provision Experience Attachment 4 - Qualifying Project Form

3) Minimum Developer and Owner Capacity Requirements
Latest (two) 2 years of tax returns or audited financial statements w/ management letters
Attachment 5 - Financing Terms for Developer's Qualifying Project
Description of Key Staff Experience – written narrative of no more than one page (in Times New Roman font, 12 font 
size, and 1-inch margins) 
Attachment 6 - Projected Staffing Workload Form
Proposed Owner's recent Real Estate Owned (REO) schedule
Proposed Owner's Asset Management staffing noting job titles, FTEs, and status of each position
Proposed Owner's organizational chart 

3.d Racial Equity Capacity Meeting City's minimum compliance standards for Equal Employment Opportunities on Qualifying Project
4) Selection Criteria and Scoring

4.a Experience
i. Developer
ii. Owner
iii. Property Manager
iv. Services Provider
v. Racial Equity Strategy

4.b Vision
i. Program Concept
ii. Community Engagement Strategy
iii. Services Delivery Strategy
iv. Financing and Cost Containment Approach
v. Racial Equity Strategy

5) Evidence of Authority Certified corporate resolution

6) Signed Disclosure Form Attachment 7 - Disclosures

Written narrative of no more than 7 pages (in Times New Roman font, 12 font size, 1-inch margins)

Multisite RFQ - Submittal Checklist
Attachment 1

Project Sponsor:

Staffing Capacity3.b

Asset Management Capacity3.c

Written narrative of no more than 5 pages (in Times New Roman font, 12 font size, 1-inch margins)

Financial Capacity3.a
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□ 
□ 
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Attachment 2 
RFQ Registration Form 

 
 
 
 
See attached. Submit one per organization.  
 
      
 
 

  



MOHCD Multisite RFQ 

Attachment 2 

RFQ Registration Form 

Name of Organization   
Address   
Contact Person   
Phone:   
Email:   

 

 



 

Attachment 3 
Respondent Description 

 
See attached document. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



NOTE: This form will be posted along with the RFQ on the MOHCD website and can be downloaded and filled out 
electronically. The completed form must be submitted along with all other proposal materials as described in the RFQ. 

MOHCD RFQ Version November 2020 

 

ATTACHMENT 3: MOHCD MULTISITE RFQ RESPONDENT DESCRIPTION 
 

 

A1. Developer Information 
Name of Lead Developer:  
Director:  
Phone/email address:  
Primary Contact person:  
Phone/email address:  

 

A2. Co-Developer Information (if applicable) 
Name of Co-Developer:  
Director:  
Phone/email address:  
Primary Contact person:  
Phone/email address:  

 

A3. Development Consultant Information (if applicable) 
Name of Consultant:  
Phone/email address:  
Primary Contact person:  
Phone/email address:  

 
 

 

B. Owner Information (if different than above) 
Name of Owner:  
Director:  
Phone/email address:  
Primary Contact person:  
Phone/email address:  

 
 

 

C. Property Manager Information 
Name of Management 
Company: 

 

Address:  
Director:  
Phone/email address:  
Primary Contact Person:  
Phone/email address:  

 
 
 
 

 



NOTE: This form will be posted along with the RFQ on the MOHCD website and can be downloaded and filled out 
electronically. The completed form must be submitted along with all other proposal materials as described in the RFQ. 

MOHCD RFQ Version November 2020 

 

D1. Service Provider Information 
Name of Service 
Provider: 

 

Address:  
Director:  
Phone/email address:  
Primary Contact Person:  
Phone/email address:  

 



 

 
Attachment 4 

Qualifying Project Form 
 
See attached document. 
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ATTACHMENT 4:  QUALIFYING PROJECT FORM 
 

Experience Categories (circle which 
applies to this form) 

a. Development 
b. Ownership 
c. Property Management 
d. Service Provision 

Project Name and Address 
 

 

Developer Name 
 

 

Developer Role(s) (i.e. managing 
partner, limited partner, 
consultant, etc; identify if joint-
venture) 

 

Project Type (i.e. new construction, 
rehabilitation) 

 

Construction Dates (indicate 
construction start and completion 
year) 

 

Construction Type(s) (indicate 
material, i.e. wood, steel, etc) 

 

Total Number of Residential Units  
Unit Mix (i.e. # of studios, 1-Bdrms, 
etc; most restricted Area Median 
Income breakdown, average 
affordability level) 
 

 
Unit 
Type 

< 30% AMI 40% AMI 50% AMI 60% AMI 

Studio     
1-br     
2-br     
3-br     

 
Total Number of Units: ____________ 
Average Affordability Level: ____________ 
 

Population Breakdown (i.e.  Family 
Rental, Senior Rental, Supportive 
Housing) 

 

Amenities Included (i.e. 
community room, front desk, 
laundry, resident courtyards) 

 

Total Residential Square Footage  
Total Square Footage of 
Commercial Area and Use, if any 

 

Summary of Financing Sources 
(indicate construction and 
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permanent financing sources and 
amounts) 
Total Development Cost (include 
per unit and per square foot cost) 

 

Government Affordable Housing 
Program Involvement (briefly 
describe) 

 

Budget/Schedule Variance 
(describe any variance from budget 
and schedule approved at 
construction start; explain amount, 
length of time, reasons and source 
of funds to cover additional costs) 

 

 



 

Attachment 5 
Financing Terms for Developer’s Qualifying Project 

 
See attached document. 
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ATTACHMENT 5:   FINANCING TERMS FOR DEVELOPER'S QUALIFYING 
PROJECT (submitted under Minimum Developer Experience) 
 

Project Name:                                               Construction Loan/L.P. Closing Date:  
Joint Venture (circle Y or N, if applicable):  Y or N 

CONSTRUCTION LENDER NAME  

Loan Amount  

Construction Loan Rate  

Term  

PERMANENT LENDER NAME   
Loan Amount   
Permanent Rate   
Term/Amortization   
Lender's Fees & Requirements:   
Debt Service Coverage Ratio (DSCR)   
Replacement Reserves (per unit annum)   
Operating Reserves   
Conversion Requirements   
Other Conditions   

TAX CREDIT INVESTOR NAME   
Total Investor Contribution and 
Amount/Credit   
Capital Contribution Schedule (include 
timing & amount):   
    Construction Closing   
    During Construction (describe timing)   
    At Conversion   
    Other   
    Final   
Investor's Fees & Requirements:   
Guarantor(s)  
Asset Management Fee   
General Partner Management Fee   
Incentive Management Fee   
Replacement Reserves (per unit annum)   



NOTE: This form will be posted along with the RFQ on the MOHCD website and can be downloaded and filled out 
electronically. The completed form however must be submitted as a hard copy along with all other proposal materials as 
outlined in the RFQ. 
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Operating Reserves   
Credit Adjuster and Timing Adjuster 
Requirements   

Other Conditions   
 



 

Attachment 6 
Projected Staffing Workload Form 

 
See attached spreadsheet. 

  



ATTACHMENT 6 - PROJECTED STAFFING WORKLOAD FORM

MOHCD
Version May 2019

PROJECTED STAFFING WORKLOAD

Please complete this form for Developer and Co-developer  Add additional lines and/or columns if necessary. 
List and identify all work assignments (existing or contemplated) associated with each staff person expected to work on the identified project from the beginning of predevelopment to start of construction. 
Estimate the percentage FTE each person is expected to dedicate to each Project Assignment or other task

DEVELOPER (Name): Other Assignments
Staff person Name Position Title Total FTE %

0%
0%
0%
0%

CO-DEVELOPER (Name): Other Assignments
Staff person Name Position Title Total FTE %

0%
0%
0%
0%

NOTE: This form will be available along with the RFQ on the MOHCD website and can be downloaded and filled out electronically.  
However, the completed form  must be submitted along with all other proposal materials as outlined in the RFQ.

Development Project Assignments (% FTE for each assignment) - must identify all projects

Development Project Assignments (% FTE for each assignment) - must identify all projects



 

Attachment 7 
Disclosures 

 
Instructions:  Please respond completely to each question below.  If the 
Respondenti is an individual, then the information relative to that individual 
should be disclosed.  If the Respondent is a group or joint venture, then 
information relative to each member of the group or entities that comprise the 
joint venture should be disclosed.  If the Respondent is a corporation, then the 
information relative to the corporation should be disclosed. 

 
1. Has Respondent ever defaulted on a loan or other financial obligation? This 

includes all affiliate corporations and partnerships in which Respondent is or was 
a general partner.  If so, please describe the circumstances including dates and 
current status:   

 
 

2. Are there any prior or pending legal proceedings, actions, convictions or 
judgments that have been filed against Respondent or its wholly owned 
subsidiaries, or any prior or pending arbitrations or mediations?  If so, provide 
dates the complaints were filed and the present status of the litigation or the 
status of the arbitrations or mediations:   

 
 

3. Are there any prior or pending administrative complaints/hearings against or any 
debarment or suspensions of or other administrative determinations by any 
federal, state or local government entity relating to Respondent, against any of 
Respondent’s affiliated corporations or partnerships in which Respondent is a 
general partner, or other business entity?  If so, please describe the 
circumstances including dates, agency or body conducting the investigation or 
inquiry and the current status:  

 
 

4. Has Respondent or its wholly owned subsidiaries ever filed for bankruptcy?  
Please include dates and jurisdiction of filing, the reason, and current status: 

 
 

5. Describe any business, property, gifts, loans, investments or other financial 
relationships Respondent, or its individual principals, corporation, LLC, LLP, 
affiliated corporations or partnerships in which Respondent is a general partner, 
may have with any senior staff of the Mayor’s Office of Housing and Community 
Development (MOHCD) or any member of the Citywide Affordable Housing Loan 



 

Committee or his/her immediate family which are considered a financial interest 
as defined by Section 87103 of the Fair Political Practices Act.ii 

 
 

Respondent hereby certifies under penalty of perjury under the laws of the State of 
California that all information provided in this Disclosure questionnaire is true and 
correct. 

 
Date: ______________  Signed: _________________________________ 
 
 
 
 

 
ii For the purposes of this RFP, the term “Respondent” shall mean the respondent to this RFP regardless of legal form.  
Thus Respondent applies to individuals, sole proprietorships, joint ventures, unincorporated associations, partnerships, 
LLCs, LLPs, corporations (whether for profit, nonprofit, California or out of state) and any other entity legally entitled 
to do business in the State of California.   

 
ii In summary Government Code Section 87100 requires any public officials participating in making decisions to 
refrain from using their official position to influence a governmental decision in which they know or has reason to 
know they have a financial interest.  Section 87103 defines a financial interest as one that has a material, financial 
effect on the official or a member of their immediate family as follows:  business interest – over $2,000; real property 
interest – over $2,000; other source of income within 12 months before the decision – over $500; gift or intermediary 
for donor of gift within 12 months - $250; business entity in which the official is a director, officer, partner, trustee, 
employee or holds a position of management.  See Government Code Section 87103 for the complete definition. 
 

                                                 



San Francisco Ethics Commission
25 Van Ness Avenue, Suite 220, San Francisco, CA 94102

Phone: 415.252.3100 · Fax: 415.252.3112

Filing Information

Record Number  
 
SFEC126F00015
53 
 

Status  
       BOS 
Legislative Clerk 
Acceptance 
 

SFEC126f Form Type  
       126f4 BOS 
 

File Number (BOS)  
       260774 
 

Type of Filing  
       Original 
 

Contractor Information

Contractor Name  
       Mercy 
Housing 
California 109, 
L.P. 
 

Contractor Email  
 
sean.wils@mercy
housing.org 
 

Contractor Phone #  
       (415) 355-
7152 
 

International Address?  
       No 
 

Contractor Address (US)  
       1256 Market 
St 
 

Contractor City and State  
       San 
Francisco - CA 
 

Contractor Zip Code  
       94102 
 

Country  
       United 
States of America 
 



Contract Information

Contract Amount  
      $15,100.00 
 

Description of Amount of 
Contract

 
      Up to $15,100.00 Ground Lease rent for 1939 Market Street. 
 

Contract Description  
      Ground Lease for 1939 Market for 75 years with an extention of 24 
years. 
 

City Agency - Departmental Contact Information

Departmental Contact  
       Thomas 
Graves Jr 
 

Departmental Contact Phone 
#

 
       (628) 652-
5855 
 

Full Department Name  
       MYR - 
Mayor's Office 
 

Agency Contact Email  
 
matthew.graves
@sfgov.org 
 

Contract Approval

Mayoral Approval Not 
Required

 
      false 
 



Affiliates and subcontractors

Entity Type First Name Last Name Entity or Sub/Contractor Name

Board of Directors Bradley Cox Mercy Housing California 109, L.P.

Board of Directors Jamarah Hayner Mercy Housing California 109, L.P.

Board of Directors Phyllis Hughes Mercy Housing California 109, L.P.

Board of Directors Kacy Keys Mercy Housing California 109, L.P.

Board of Directors Nicholas Kolokotronis Mercy Housing California 109, L.P.

Board of Directors Erin Johansen Mercy Housing California 109, L.P.

Board of Directors Kacey Lizon Mercy Housing California 109, L.P.

Board of Directors Christopher Lee Mercy Housing California 109, L.P.

Board of Directors David Levine Mercy Housing California 109, L.P.

Board of Directors Jennifer Keith Mercy Housing California 109, L.P.

Board of Directors Lynn King-Tolliver Mercy Housing California 109, L.P.

Board of Directors Guillermo Rodriguez Mercy Housing California 109, L.P.

Board of Directors S. Monica Soni Mercy Housing California 109, L.P.

Board of Directors Camilo Zaks Mercy Housing California 109, L.P.

Board of Directors Rocky Fried Mercy Housing California 109, L.P.

CEO Ismael Guerrero Mercy Housing California 109, L.P.

CFO Angela Bruno Mercy Housing California 109, L.P.

Other Principal Officer James Alexander Mercy Housing California 109, L.P.

I 

~ 

~ 

~ 



OFFICE OF THE MAYOR 
SAN FRANCISCO  

 

DANIEL LURIE 
MAYOR  

 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 

TO:  Angela Calvillo, Clerk of the Board of Supervisors  
FROM: Dexter Darmali, Legislative & Ethics Secretary 
RE:  100% Affordable Housing - Ground Lease - Mercy Housing California 109, L.P. - 1939 Market 

Street - $15,000 Annual Base Rent 
DATE:  June 30, 2026 
_____________________________________________________________________________ 
 
Resolution 1) approving and authorizing the Director of Property and Director of the Mayor’s Office of 
Housing and Community Development (“MOHCD”) to enter into a Ground Lease for real property owned 
by the City located at 1939 Market Street (“Property”) with Mercy Housing California 109, L.P. for a lease 
term of 75 years and one 24-year option to extend and an annual base rent of $15,000 (“Ground Lease”) 
in order to construct a 187-unit (including two managers’ units) multifamily rental housing development 
affordable to low-income households (the “Project”); 2) adopting findings that the Project and proposed 
transactions are consistent with the General Plan, and the eight priority policies of Planning Code, Section 
101.1; 3) determining that the less than market rent payable under the Ground Lease will serve a public 
purpose by providing affordable housing for low-income households in need, in accordance with 
Administrative Code Section 23.30; and 4) authorizing the Director of Property and the Director of 
MOHCD to execute the Ground Lease, and make certain modifications and take certain actions in 
furtherance of this Resolution, as defined herein. 
 
Should you have any questions, please contact Adam Thongsavat at adam.thongsavat@sfgov.org 
 
 
 
 
 
 
 
 




