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MACEO MAY GROUND LEASE

This Ground Lease is dated as of, 20 by and between the TREASURE
ISLAND DEVELOPMENT AUTHORITY, a public body, corporate and politic of the State of
California (the “TIDA” or “Landlord™), . and MACEQ MAY APTS, L.P., a California limited
partnership, as tenant (the “Tenant™).

RECITALS

A. The TIDA is the fee owner of the land described 1n Attachment 1 and the
existing improvements located thereon ("Site").

B. “TIDA” or “Landlord™ is the public agency responsible for the oversight of the
development of certain property on Treasure Island, San Francisco, and administers the property
that is subject to the Tidelands Trust in accordance with the land use restrictions set forth in the
Treasure Island Conversion Act of 1997 (amending Section 33492.5 of the California Health and
Safety Code and added Section 2.1 to Chapter 1333 of the Statutes of 1968). In June 2011,
TIDA entered into a Disposition and Development Agreement with Treasure Island Community
Development, LL.C, a Delaware limited partnership, dated as of June 28, 2011, and recorded in
the Official Records of the Ci ity and County of San Francisco (the “Official Records’ "} on
August 10, 2011 as Document No. No. 2011-J235239-00 Reel K457, Image 142, as
subsequently amended by that certain First Amendment to Disposmon and Development
Agreement (Treasure Istand/Yerba Buena Istand), dated as of October 23, 2015 and recorded in
the Official Records on November 5, 2015 as Document No. 2015-K153304 , as assigned
pursuant to that certain Assignment and Assumption Agreement, dated as of November 24, 2015
and recorded in the Official Records on as Document No. _, and as further
amended by that certain Second Amendment o Disposition and Development Agreement
{Treasure Island/Yerba Buena Island), dated as of January 22, 2018 and recorded in the Official
Recordson as Document No.  (as amended, the “DDA™} for the development of
such property. The DDA and its attached Exhibits guide and regulate the implementation of the
redevelopment of Treasure Island and includes the Land Use Plan, Housing Plan, Community
Facilities Obligation, and other critical policy and implementation documents. Conumcnti}
with the DDA, TIDA and the Treasure Island Homeless Development Initiative, Inc., a
California nonprofit public benefit corporation (“TIHDI™), entered into the Amended and
Restated Base Closure Homeless Assistance Agreement (“Homeless Assistance Agreement”)
regarding the relocation of formerly homeless veterans and existing residents of Treasure [sland
and replacement of housing umts.

C. On November 15, 2019, the Citywide Affordable Housing Loan
Committee approved MOHCD’s selection of Chinatown Community Development Corporation,
Inc..a California nonprofit public benefit corporation, with Swords to Plowshares, a California
nonprofit public benefit corporation, to develop the Site into 105 units of affordable housing for
formerly homeless veterans and low-income veterans (the “Project”).

D. On March 14, 2018, the TIDA and the Tenant entered into that certain Option
to Lease Agreement pursuant to which TIDA granted Tenant an option to ground leasc the Site
(the “Option™) that expires on June 30, 2021 with an extension option for one additional six-
month period.

E. The Tenant is now exercising its Option to enter this Ground Lease,
pursuant to which TIDA will lease the Site to Tenant to develop the Project. It is the Tenant’s
intent to serve the needs of the formerly homeless and low-income veteran population by



providing rents for all units not to exceed thirty percent (30%) of cighty percent (80%) of Area
Median Income.

NOW THEREFORE, in consideration of the mutual obligations of the parties to this
Ground Lease, the TIDA hereby leases to Tenant, and Tenant hereby leases from the TIDA, the
Site, for the Term (as defined in ARTICLE 2), and subject {0 the terms, covenants, agreements,
and conditions set forth below, each and all of which the TIDA and 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.

1.01  Agreement Date means the date first set forth above.

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

1.03  Area Median Income {or AMI) means median income as published annually by
MOHCD, for the City and County of San Francisco, derived in part from the area median income
determined by the United States Department of Housing and Urban Development for the San

Francisco area, adjusted solely for household size, but not high housing cost area, also referred to
as “Unadjusted Median Income™.

1.04 Change has the meaning set forth in Section 12.02.
1.05  City means the City and County of San Francisco

1.06 “Development Agreement” means that certain Development Agreement between
City and Treasure Island Community Development, LLC; a Delaware limited partnership, dated
as of June 28, 2011, recorded in the Official Records as Document 2011-J235240-00 on August
10,2011,

1.07 Effective Date means the date the TIDA records the Memorandum of Ground
Lease against the Site.

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

1.09  First Mortgage Lender means any lender and ils successors, assigns, designees,
and participants or other entity holding the first deed of trust on the Leasehold Estate. As of the
Effective Date, Silicon Valley Bank is the First Mortgage Lender.

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

1.11  HCD means the California Department of Housing and Community
Development.

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



1.13  Improvements means all physical construction, including all structures, {ixtures,
and other improvements, to be constructed on the Site.

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

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

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

1.17 Leasehold Mortgage means any mortgage, deed of trust, trust indenture, letter of
credit, or other security instrument, and any assignment of the rents, issues, and profits from the
Site, or any portion thereof, that constitutes a lien on the Leasehold Estate and is approved in
writing by the TIDA.

1.18 Lender means any entity holding a Leasehold Mortgage. and its successors,
assigns, designees and participants..

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

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

1.21 Permitted Limited Partner means RJ MT Maceo May Apts L.L.C., a Florida
limited liability company, as investor limited partner and its successors and assigns as approved
by TIDA.

1.22  Premises means the Site and all Improvements.

1.23  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 incident to the ownership,
development. or operation of the Improvements on the Premises, belonging to Tenant, any
Residential Occupant, any Non-residential Occupant, or any subtenant or other occupant of the
Premises and/or in which 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.

1.24  Project means the new construction of 105 units of housing for veterans and
formerly homeless veterans.



1.25 Project Expenses means the following costs, which may be paid from Project Income to
the extent of available Project Income: (a) all charges incurred in the operation of the Project for
utilities, real estate and/or possessory interest taxes, assessments, and iability, fire, and other
hazard insurance premiums; (b) salaries, wages, and other compensation due and payable to the
employees or agents of Tenant who maintain, administer, operate, or provide services in
connection with the Project, including all withholding taxes, insurance premiums, Social
Security payments and other payroll taxes or payments required for such employees;

(¢) MOHCD annual monitoring fee and payments of required interest, principal, or annual
servicing fees, if any, or other amounts owing on any construction or permanent financing
secured by the Project; (d) all other expenses actually incurred by Tenant to cover routine
operating and services provision costs of the Project, including maintenance and repair and the
reasonable fee of any managing agent, as well as any budgeted supportive services costs for the
Project; (e) annual Base Rent payments; (f) any extraordinary expenses as approved in advance
by the TIDA; and (g) deposits to reserves accounts required to be established under the Loan
Documents and/or as required by the Permitted Limited Partner.

1.26 Project Fees means (i) a combined annual asset management and partnership
management fee in the amount of $46,910, increasing by 3.5% annually, payable to the Tenant’s
general partner, and (i) an annual investor services fee in the amount of $5,000 payable to the
Tenant’s limited partner. Notwithstanding the foregoing, for so long as HCD is providing
financing to the Project, HCD maximums shall apply to the total allowed Project Fees.

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

1.28 Residential Occupant means any person or entity authorized by Tenant to
occupy a residential unit on the Site, or any portion thercof.

1.29  Residential Unit has the meaning set forth in Section 9.01.

1.30  Site means the real property as more particularly described in the Site Legal
Description, Attachment 1.

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



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

1.33  Tenant means Maceo May Apts, L.P., a California limited partnership and its
successors and assigns {or a Subsequent Owner, where appropriate).

1.34  Very Low-Income Households means: (a) for a term of 99 years from the date
on which a certificate of occupancy is issued for the Project, a tenant houschold with combined
initial income that does not exceed eighty percent (80%) of Area Median Income; and (b) for any
period of the Term (or extended term) thereafter, a tenant household with combined 1nitial
income that does not exceed eighty percent (80%) of Area Median Income.

1.35  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 1s a reference to this Ground Lease unless otherwise specifically referenced.

ARTICLE 2 TERM AND RELEASE OF DDA AND DA

2.01  Initial Term. The term of this Ground Lease will commence upon the Effective
Date and will end ninety-nine (99) years from the Effective Date (“Term™).

2,02 Release of DDA and DA. On the Effective Date, the TIDA shall execute and will record
in the Official Records a Release, Quitclaim and Notice and Partial Termination of the
Development Agreement and Horizontal DDA, pursuant to which the Horizontal DDA and the
Development Agreement are terminated as to the Site,

ARTICLE 3 FINANCIAL ASSURANCE

Tenant will submit to the TIDA in accordance with the dates specified in the Schedule of
Performance, Attachment 2, for approval by the TDA, evidence satisfactory to the TIDA that
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 Improvements in
accordance with this Ground Lease, as is acceptable to the TIDA. TIDA hereby acknowiedges
that as of the Agreement Date, Tenant has satisfied this requirement.

ARTICLE 4 RENT
4.01  Annual Rent.

4.01(a) Tenant will pay to the TIDA fifteen thousand Dollars ($15,000.00)
(the “Annual Rent™) per year for each year of the Term of this Ground Lease. Annual Rent
consists of Base Rent and Residual Rent, as defined in Section 4.02 below, without offset of any
kind (except as otherwise permitted by this Ground Lease) and without necessity of demand,
notice or invoice. Annual Rent will be re-determined on the fifteenth (15th) anniversary of the
date of the first payment of Base Rent pursuant to Section 4.02(a) below and every hifteen (15)
years thereafter, and will be equal to ten percent (10%) of the appraised fair market value of the



Site as determined by an MAI appraiser selected by and at the sole cost of the Tenant. Any such
adjustment will be made to the Residual Rent and not to the Base Rent.

4.02 Base Rent.

4.02(a) “Base Rent” means, in any given Lease Year, Fifteen Thousand
Dotlars ($15,000) per annum; provided, however, that if the Tenant or any Subsequent Owner
fails, after notice and opportunity to cure, to comply with the provisions of Section 9.01, then
Base Rent will be increased to the full amount of Annual Rent. Base Rent will be due and
payable in arrears on January 31st of each Lease Year; but no Base Rent will be due until after
the earlier of (i) the date a certificate of occupancy for the Project is issued or (ii) the third
anniversary of the Effective Date. The first Base Rent payment will be due on the January 31% of
the calendar year following the First Lease Payment Year. Additionally, if a Subsequent Owner
elects under Section 27.06(b) to operate the Project without being subject to Section 9.01, then
Annual Rent will be adjusted as provided in Section 27.07.

4.02(b) I 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 TIDA 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 Acerual will be due and
payable each year from and to the extent, Surplus Cash is available. Any Base Rent Accrual will
be due and payable upon the earlier of (i) sale of the Project (but not a refinancing or foreclosure
of the Project); or (ii) termination of this Ground Lease (unless a new lease is entered into with a
mortgagee under Section 27.09 below).

4.02(c) 1f Tenant has not provided TIDA 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 TIDA has reasonably determined that
Tenant’s claim that it is unable to pay Base Rent is not supported by such documentation, the
TIDA 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 TIDA under Section 4.02(b). The Tenant may request in
writing that the TIDA 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
TIDA may, in its sole discretion, waive in writing all or a portion of such penalties if it finds that
Tenant’s failure to pay Base Rent was beyond Tenant’s control and that Tenant is diligently
pursuing reasonable solutions to such failure to pay.

4.03  Residual Rent. “Residual Rent™ means, in any given Lease Year, ight Hundred
Twenty-Five Thousand and No/100 ($825,000.00) subject to any periodic adjustments under
Section 4.01(a). Residual Rent will be due in arrears thirty business days following the City’s
receipt of the Annual Monitoring Report, but no later thank July 1st following each Lease Year.
Except as otherwise provided in Section 27.07(a), Residual Rent will be payable only to the
extent of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent will



not accrue. In the event that in any year Surplus Cash is insufficient to pay the full amount of the
Residual Rent, Tenant will certify to the TIDA in writing by May 15 that available Surplus Cash
is insutficient to pay Residual Rent and Tenant will provide to TIDA any supporting
documentation reasonably requested by TIDA to allow TIDA to verify the insufficiency.

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 TIDA pays any such amounts, whether to cure
a default or otherwise protect its interests hereunder, the TIDA 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 TIDA. Failure to timely pay the additional rent will be a default by Tenant of this
Ground Lease. No occurrence or situation arising during the Term, or any Law, whether foreseen
or unforeseen, and however extraordinary, relieves Tenant from its liability to pay all of the sums
required by any of the provisions of this Ground Lease, or otherwise relieves Tenant from any of
its obligations under this Ground Lease, or gives Tenant any right to terminate this Ground Lease
in whole or in part.

ARTICLE 5 TIDA COVENANTS

The TIDA 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.
TIDA covenants and warrants that the Tenant and its tenants will have, hold and enjoy, during
the Term, peaceful, quiet and undisputed possession of the Site leased without hindrance or
molestation by or from anyone so long as the Tenant is not in default under this Ground Lease.

ARTICLE 6 TENANT COVENANTS

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

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

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

6.02(a) Permitted Uses. Except as provided in Sections 27.06 and 27.07 of
this Ground ILease, Tenant will devote the Site to, exclusively and in accordance with, the uses
specified in this Ground Lease, as specified in ARTICLE 9 below, which are the only uses
permitted by this Ground Lease. Tenant acknowledges that that a prohibition on the change in
use contained in Section 9.01 is expressly authorized by California Civil Code section 1997.230
and is fully enforceable.

6.02(b) Non-Discrimination. Tenant will not discriminate against or
segregate any person or group of persons on account of race, color, creed, religion, ancestry,
national origin, sex, gender identity, marital or domestic partner status, sexual orientation. or
disability (including HIV or AIDS status) in the sale, lease, rental, sublease, transfer, use,
occupancy, tenure, or enjoyment of the Site or the Improvements, 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
Site or Improvements, or any part thereof, except to the extent permitted by Law or required by
funding source. Tenant will not discriminate against tenants with certificates or vouchers under
the Section 8 program or any successor rent subsidy program.

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

6.02(d) 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(e) Equal Opportunity Marketing Plan. Tenant will submit a Fair
Housing Marketing Plan to be approved by the TIDA. Any Fair Housing Marketing Plan must
follow the TIDA’s marketing requirements for such plans.

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

6.02(g) Permitted Uses of Surplus Cash. All annual Project Income, before
the calculation of Surplus Cash, will be used to pay Project Expenses, including but not limited
to Base Rent, and Project Fees. If the Tenant is in compliance with all applicable requirements
and agreements under this Ground Lease, Tenant will then use any Surplus Cash to make the
following payments in the following order of priority:

i. First to Base Rent Accrual payments, if any;
il Second, to replenish the operating reserve account, i necessary, up (o the

amount required by Lenders;

iii. Third, so long as there is an unpaid deferred developer fee and Tenant is in
compliance with the MOHCD Loan documents and MOHCD's policies, then
(A) fifty percent (50%) of remaining Surplus Cash to the MOHCD and HCD
on a pro rata basis beginning on the initial Payment Date (as such term is
defined in the MOHCD Loan documents) until and including the earlier of
the year (i) of the fifteenth (15th) Payment Date, or (ii) in which all deferred
developer fees have been paid to Developer and (B) filty percent (50%) to
the deferred developer fee;..

v, I'ourth, earlier of the year (i} of the fifteenth (15th) Payment Date, or (ii) in
which all deferred developer fees have been paid to Developer, for so long as
the MOHCD Loan remains unpaid, then (A) two-third (2/3) of remaining



Surplus Cash to MOHCD and HCD as Lenders, on a pro rata basis, in
accordance to the terms of the MOHCD loan documents, and after the loans
have been repaid, then any remaining Surplus Cash to annual Residual Rent
and (B) one-third (1/3) of remaining Surplus Cash to the General Partners on
a pro rata basis;

V. ; and

Vi, Then, any remaining Surplus Cash may be used by Tenant for any purposes
permitted under the amended and restated limited partnership agreement of
Tenant, as it may be amended from time to time.

Notwithstanding the foregoing, Tenant and TIDA agree that the distribution of Surplus Cash may
be modified based on the requirements of Lenders.

6.03  TIDA Deemed Beneficiary of Covenants. In amplification, and not in restriction,
of the provisions of the preceding subsections, it is intended and agreed that the TIDA will be
deemed beneficiary of the agreements and covenants provided in this ARTICLE 6 for i its own
right and also for the purposes of protecting the interests of the community and other parties,
public or private, in whose favor or for whose benefit such agreements and covenants have been
provided. Those agreements and covenants will run in favor of the TIDA for the entire term of
those agreements and covenants, without regard to whether the TIDA 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 TIDA 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 pertods, 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

Forty-five (45) days after recordation of an NOC (as defined in Section 10.15) by the
Tenant for the Improvements, Tenant will furnish to the TLDA a list of the persons who are and
Residential Occupants of the Improvements, 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 6, for each Residential Occupant. In addition, each Residential
Occupant must be required to provide any other information, documents, or certifications
deemed necessary by the TIDA to substantiate the Residential Occupant’s income. If any state or
federal agency requires an income certification for Residential Occupants of the Improvements
containing the above-referenced information, the TIDA agrees to accept such certification in licu
of Attachment 6 as meeting the requirements of this Ground Lease. In addition to such initial and
annual list and certification, Tenant agrees to provide the same information and certification to
the TIDA regarding each Residential Occupant of the Improvements not later than twenty (20)
business days after such Residential Occupant commences occupancy.

ARTICLE 8 CONDITION OF SITE—"AS IS”

8.01 Acknowledgement, Representations and Warranties. Tenant acknowledges and
agrees that Tenant is familiar with the Premises, the Premises is being leased and accepted in its




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

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

8.03 [Presence of Hazardous Substances. California law requires landlords 1o disclose
to tenants the presence of certain Hazardous Substances. Tenant is advised that the Premises may
contain Prop 65 list/ known contaminants.f

ARTICLE 9 PERMITTED AND PROHIBITED USES

9.01 Permitted Uses and Occupancy Restrictions. The permitted uses of the Project are
fimited to 104 units of affordable rental housing (plus one manager’s unit) (collectively, the
“Residential Units”) ,and conumon areas. Upon the completion of construction, one hundred
percent {100%) of the Residential Units, with the exception of the manager’s unit, in the Project
will be occupied or held vacant and available for rental by Low Income Households. In addition,
Tenant has exccuted a Section 8 Project-Based Voucher Program Housing Assistance Payments
Contract with the San Francisco Housing Authority for sixty five (65) Residential Units (the
“AHAP™), and such Residential Units will be subject to the terms of the ATIAP and applicable
faw. Residential Units must be occupied and rented in accordance with all applicable restrictions
imposed on the Project by this Ground Lease and by Lenders for so long as the restrictions are
required by the applicable Lender.

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

9.02(a) any activity, or the maintaining of any object. that is not within the
Permitted Use;
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9.02(b}) 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;

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

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

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

9.02(f) Omitted;

9.02(g} any vehicle and equipment maintenance, including but not limited
to, fueling, changing oil, transmission or other automotive {luids;

9.02(h) the storage of any and all excavated materials, including but not
limited to, dirt, concrete, sand, asphalt, and pipes, except to the extent necessary during
construction of the Project;

9.02(1) the storage of any and all aggregate material, or bulk storage, such
as wood or of other loose materials, except to the extent necessary during construction of the
Project; or

9.02() the washing of any vehicles or equipment, except to the extent
necessary during construction of the Project; and

9.02(k) bars, retail liquor sales, marijuana sales, or any other uses that cater
exclusively to adults.

ARTICLE 10 SUBDIVISION; CONSTRUCTION OF IMPROVEMENTS

10.01 Schedule of Performance. Tenant agrees to undertake and complete all physical
construction on the Site, if any, as approved by the TIDA, in accordance with the Schedule of
Performance, Attachment 2

10.02 Reserved.

10.03 General Reguirements and Rights of TIDA. 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 TIDA’s
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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. Notwithstanding anything to the contrary contained in this ARTICLE 10, the TIDA
hereby acknowledges that for purposes of this Ground Lease, the Final Construction Documents
for the Project have been approved as of the Agreement Date.

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

10.04(a) Compliance with Ground Lease. The TIDA’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 TIDA as part of this review and approval process.

10.04(b) TIDA Does Not Approve Compliance with Construction
Reguirements. The TIDA’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 TIDA is entering into this Ground Lease in its capacity as a property
owner with a proprietary interest in the Premises 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 City officials, departments, boards, or commissions having jurisdiction
over the Premises. By entering into this Ground Lease, TIDA 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,

10.05(a) Compliance with TIDA Approved Documents. The construction
must be in compliance with the TIDA-approved Construction Documents.

10.05(b) Compliance with Local, State and Federal Law. The construction
must be in strict compliance with all applicable Laws. Tenant understands and agrees that
Tenant’s use of the Premises and construction of the Improvements permitted under this Ground
[ease 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 TIDA 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 Project or TIDA's interest
therein must first be approved by TIDA 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 TIDA will have no liability, monetary or
otherwise, for any such fines or penalties. Tenant will indemnify, defend, and hold harmiess the
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TIDA and the other Indemnified Parties hereunder against all Claims (as such terms are defined
in ARTICLE 22 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 TIDA’s or an Indemnified Party’s
(acting in its or their proprietary capacity as or related to TIDA as Landlord under this Lease)
gross negligence or willful misconduct.

10.06 Approval of Construction Documents by TIDA. Tenant will submit and TIDA
will approve or disapprove the Construction Documents referred to in this Ground Lease within
the times established in the Schedule of Performance, 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. Failure by TIDA either to approve or disapprove within the times
established in the Schedule of Performance will entitle Tenant to a day for day extension of time
for completion of any activities delayed as a direct result of TIDA’s failure to timely approve or
disapprove the Construction Documents. TIDA hereby acknowledges that, as Landlord under
this Ground Lease, as of the Agreement Date, TIDA has approved the Construction Documents
for the Project.

10.07 Disapproval of Construction Documents by TIDA. If the TIDA 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 TIDA; provided.
however, that in any event Tenant must submit satisfactory Construction Documents (/.e.,
approved by TIDA) no later than the date specified therefor in the Schedule of Performance.

10.08 [ssuance of Building Permits. Tenant will have the sole responsibility for
obtaining all necessary building permits and will make application {or such permits directly to
the City's Department of Building Inspection. The TIDA 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 TIDA performance and payment bonds, each for the {ull
value of the cost of construction of the Improvements, which bonds will name the TIDA as co-
obligee, or such other completion security which is acceptable to the TIDA. The payment and
performance bonds may be obtained by Tenant’s general contractor and name Tenant and TIDA
as co-obligees.

10.10 Reserved.

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
upon the Site, and that such construction will be completed no later than the dates specified in
the Schedule of Performance, subject to force majeure, unless such dates are extended by the
TIDA.

I3



10.12 Force Majeure. For the purposes of any of the provisions of this Ground Lease,
and notwithstanding anything to the contrary, neither the TIDA 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
conirol 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; terrorism, 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 o 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
comimence, prosecute, and complete construction of the Improvements in the manner and at the
times specified in this Ground Lease.

10.13 Reports. Commencing when construction of the Improvements commences and
continuing until completion of construction of the Improvements, Tenant will make a report in
writing to the TIDA every month, in such detail as may reasonably be required by the TIDA, 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 Site. 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 Site to the
TIDA whenever and to the extent necessary to carty out the purposes of the provistons of this
Ground Lease, at reasonable times and upon reasonable advance notice, and on an emergency
basis without notice whenever TIDA believes that emergency access is required. After the City’s
issuance of a Certificate of Completion, access to the Premises will be governed by ARTICLL
25, below.

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

10.16 Completion of Improvements by New Developer. In the event a Lender ora
successor thereto forecloses, obtains a deed in lieu of foreclosure, or otherwise realizes upon 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 with respect to
any deadlines for the completion of the Improvements but will only be required to complete the
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Improvements with due diligence and in conformance with a new Schedule of Performance as
agreed upon by the New Developer and the TIDA, (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 TIDA and the New Developer under the following clause (¢); and (c¢) TIDA and New
Developer will negotiate in good faith such reasonable amendments and reasonable
modifications to ARTICLE 10 of this Ground L.ease as the parties mutually determine to be
reasonably necessary based upon the financial and construction conditions then existing.

ARTICLE 11 COMPLETION OF IMPROVEMENTS

11.01 Certificate of Completion—Issuance. Afler completion of the construction of the
Improvements in accordance with the provisions of this Ground Lease, if requested by Tenant
together with reasonable supporting documentation, including an architect’s certification of
completion, the City will furnish Tenant with an appropriate instrument so certifying (the
“Certificate of Completion™). The City’s Certificate of Completion will be a conclusive
determination of satisfaction and termination of the agreements and covenants of this Ground
Lease regarding Tenant’s obligation to construct the Improvements in accordance with TIDA-~
approved Construction Documents. The Certificate of Completion will include the dates of the
beginning and completion of construction of the Improvements, but the Certificate of
Completion will not constitute evidence of compliance with or satisfaction of Tenant’s
obligations to any Lender, or any insurer of a mortgage, securing money loaned to finance the
construction or any part thereof’, provided further, that City’s issuance of a Certificate of
Completion does not relieve Tenant or any other person or entity from any and all City
requirements, regulatory approvals, or conditions relating to the Subdivision or construction or
occupancy of the Improvements, which requirements or conditions must be complied with
separately.

11.02 [Insert title.] City may elect to issue Tenant a Certificate of Completion if no
events of default by Tenant are then existing under this Ground Lease and Tenant has completed
the Improvements in accordance with this Ground Lease, except for: (1) punch list items; (2)
landscaping and other outside areas of the Improvements; and (3) other items that do not
adversely affect or impair Tenant’s use and occupancy of the Improvements for the purposes
contemplated by this Ground Lease and that do not preclude the City’s issuance of a certificate
of occupancy or other certificate or authorization of Tenant’s use and occupancy of the
Improvements. Certifications to be Recordable. The Certificate of Completion will be ina form
that permits it to be recorded with the Recorder of the City.

11.03  Certification of Completion—Non-Issuance Reasons. If City refuses or fails to
provide a Cerlificate of Completion in accordance with the provisions of Section 11.01, the
TIDA will provide Tenant with a written statement indicating in adequate detail in what respects
Tenant has failed to complete the construction of the Improvements in accordance with the
provisions of this Ground Lease or is otherwise in default hereunder and what measures or acts
will be necessary, in the opinion of the TIDA, for Tenant 1o take or perform in order to obtain a
Certificate of Completion.




ARTICLE 12 CHANGES TO THE IMPROVEMENTS

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

12.02 Definition of Change. “Change” means any alteration, modification, addition,
and/or substitution of or to the Site, the Improvements, and/or the density of development that
differs materially from that which existed upon the completion of 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.

12.03 Enforcement. Subject to ARTICLE 20 hereof, TIDA will have any and all
remedies in law or equity (including, without limitation, restraining orders, injunctions, and/or
specific performance), judicial or administrative, to enforce the provisions of this ARTICLE 12,
including, without limitation, any threatened or actual breach or violation of this Section.

ARTICLE 13 TITLE TO IMPROVEMENTS

TIDA 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 Lease will create a constructive notice of severance of the Improvements from
the land without the necessity of a deed from Lessor to Lessee. TIDA and Tenant hereby agree
that fee title to the Improvements will remain vested in Tenant during the Term, subject to
Section 15.01 below: provided, however, that, subject to the rights of any Lenders and as further
consideration for the TIDA 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 TIDA without
{further action of any party, without any obligation by the TIDA to pay any compensation to
Tenant, and without the necessity of a deed from Tenant to the TIDA. Notwithstanding the
foregoing, if requested by the TIDA, upon expiration or sooner termination of this Ground
Lease, Tenant will execute and deliver to the TIDA an acknowledged and good and sufficient
grant deed conveying to the TIDA Tenant’s fee interest in the Improvements. Tenant shall 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 SPECIAL PROVISIONS
14.01 Standards. Planning Code Section 249.52 (the Treasure Island / Yerba Buena

Island Special Use District) (the “SUD?™) establishes the basic land use standards for vertical
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development at the Site and sets forth the process and requirements for review and approval of
design and construction documents related to vertical development. As authorized under the
SUD, the TIDA and the City’s Planning Commission approved the Treasure Island and Yerba
Buena [sland Design for Development dated June 28, 2011, as amended from time to time (the
“Design for Development™), that sets forth design standards and design guidelines that will apply
to vertical development on the Site. The SUD, together with the Subdivision Map, and the
Design for Development (including the Green Building Specifications) are referred to as the
“Development Documents”,

14.02 Project MMRP. In order to mitigate the environmental impacts of the Project, the
construction and subsequent operation of all or any part of the Improvements shall be in
accordance with all applicable Environmental Laws and the mitigation measures imposed by the
Development Requirements or otherwise imposed as a condition to any development entitlement
(including those measures relating to archeological investigation, study and removal) and
including, the Project MMRP, as included in the Development Requirements for the Project. To
the extent required by the Project MMRP, such mitigation measures shall be incorporated by
Tenant into any contract or subcontract for any environmental investigations.

14.03  Amendment of Development Requirements. Tenant shall comply at all times
with the Development Requirements with respect to the Project. Tenant shall not seek any
amendment to the Design for Development under Section 249.52(d) of the SUD or to the SUD
under Section 302 of the Planning Code without obtaining the prior written consent of the TIDA,
which consent may be given or withheld in the TIDA’s sole discretion. In its application for an
Authorization, Tenant shall expressly identify in writing any elements of its proposed
construction that requires an amendment to the Development Requirements, and state the reason
for the proposed amendment. No TIDA consent that requires an amendment to the Development
Requirements shall be effective with respect 1o such items if an amendment was not clearly
sought by Tenant in writing and such amendment was not approved by the TIDA.

ARTICLE 15 ASSIGNMENT, SUBLEASE, OR OTHER CONVEYANCE

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

15.02 Assignment, Sublease, or Other Convevance by TIDA. The parties acknowledge
that any sale, assignment, transfer, or conveyance of all or any part of the TIDA's interest in the
Site, the Improvements, or this Ground Lease, is subject to this Ground Lease. The TIDA will
require that any purchaser, assignee, or transferee expressly assume all of the obligations of the
TIDA under this Ground L.ease 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 any such
purchaser or assignee.
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ARTICLE 16 TAXES

Subject to any available exemption, Tenant agrees to pay, or cause to be paid, before
delinquency to the proper authority, any and all valid taxes, assessments, and similar charges on
the Site that become effective after the Effective Date of this Ground Lease, including all taxes
levied or assessed on the possession, use or occupancy, as distinguished from the ownership, of
the Site. Tenant will not permit any such taxes, charges, or other assessments to become a
defaulted lien on the Site or the Improvements thereon; provided, however, that in the event any
such tax, assessment, or similar charge is payable in installments, Tenant may make, or cause 10
be made, payment in installments; and, provided further, that Tenant may contest the tegal
validity or the amount of any tax, assessment ,or similar charge, through such proceedings as
Tenant considers necessary or appropriate, and Tenant may defer the payment thereof so long as
the validity or amount thereof is contested by Tenant in good faith and without expense (o the
TIDA. If Tenant contests a tax, assessment, or other similar charge, then Tenant will protect,
defend, and indemnify the TIDA against all Claims resulting therefrom, and if Tenant is
unsuccessful in any such contest, Tenant will immediately pay, discharge, or cause to be paid or
discharged, the tax, assessment, or other similar charge. The TIDA will furnish such information
as Tenant may reasonably request in connection with any such contest, provided that such
information is in the TIDA’s possession or control or is otherwise available to the public. T IDA
hereby consents to and will reasonably cooperate and assist with Tenant applying for and
obtaining any applicable exemptions from taxes or assessments levied on the Site, the
Improvements, or on Tenant’s interest therein. Tenant will have no obligation under this Section
before the Effective Date, including but not limited to any taxes, assessiments, or other charges
levied against the Site that are incurred before the Effective Date.

ARTICLE 17 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
TIDA 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 18 MAINTENANCE AND OPERATION

18.01 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 satistaction of the TIDA,
including the exterior, interior, substructure, and foundation of the Improvements and alj
fixtures, equipment, and landscaping from time to time located on the Premises or any part
thereof. The TIDA will not be obligated to make any repairs, replacements, or renewals of any
kind, nature, or description whatsoever to the Site or any buildings or improvements now or
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hereafter located thereon. Tenant hereby waives all rights to make repairs at the TIDA's expense
under Sections 1932(1), 1941 and 1942 of the California Civil Code or under any similar Law
now or hereafter in effect.

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

18.03 Facilities Condition Report. Every five (5) years beginning on the fifth
anniversary date of the issuance of the Certificate of Completion, Tenant will deliver to the
TIDA a facilities condition report for the Premises, prepared by a qualified team of construction
professionals acceptable to Tenant and the TIDA, describing at a minimum the condition and
integrity of the Premises, the Improvements, the foundation and structural integrity of the
building, and all utilities systems serving the building (the "Facilities Condition Report").
Tenant will provide with its submittal of the Facilities Condition Report, an anticipated schedule
of and budget for, the repairs identified in the Facilities Condition Report. If the TIDA
reasonably believes the Facilities Condition Report does not adequately describe the condition
and integrity of the listed items or the timing of required repairs, then the TIDA will notify
Tenant of the deficiency and Tenant will revise the Facilities Condition Report to address the
TIDA's concerns. [f Tenant fails to provide a Facilities Condition Report to TIDA every five (5)
vears, then the TIDA afier giving thirty (30) days” notice to Tenant will have the right, but not
the obligation, to cause a Facilities Condition Report to be prepared by a team of construction
professionals of the TIDA's choice, at Tenant's sole cost. Tenant will perform the repairs within
the timeframe set forth in the Facilities Condition Report approved by the TIDA.

18.04 TIDA's Right to Inspect. Without limiting ARTICLE 25 below, the TIDA 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, Improvements, and
other areas as required by this Ground Lease in a condition as good as, or betler than, their
condition at the completion of the Improvements, excepting ordinary wear and tear.

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

18.06 Operation. Following completion of the Improvements, Tenant will maintain and
operate the consistent with the maintenance and operation of a safe, clean, well-maintained
project located in San Francisco. Tenant will be exclusively responsible, at no cost to TIDA, for
the management and operation of the Premises and Residential Units. In connection with
managing and operating the Premises and Residential Units, Tenant will provide (or require
others to provide), services as necessary and appropriate to the uses to which the Project are put,
including () 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; (¢) cleaning, janitorial, pest extermination, recycling.
composting, and trash and garbage removal; (d) landscaping and groundskeeping; (e} security
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services with on-site personnel for the Premises; and (D) sufficient lighting at night for
pedestrians along pathways. Tenant will use commercially reasonable efforts to ensure that all of
the Premises are used continuously during the Term for the Permitted Use and not allow any
portion of the Premises to remain unoccupied or unused without the prior written consent of
TIDA, which consent may be withheld in TIDA's sole and absolute discretion.

ARTICLE 19 LIENS

Tenant will use its best efforts to keep the Site free from any liens arising out of any work
performed or materials furnished by itself or its subtenants. If Tenant does not cause a lien to be
released of record or bonded around within twenty (20) days following written notice from the
TIDA of the imposition of the lien, the TIDA 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 TIDA for such purpose, and all reasonable expenses incurred by it in
connection therewith, will be payable to the TIDA by Tenant on demand. Notwithstanding the
foregoing, Tenant will have the right, upon posting of an adequate bond or other security, to
contest any lien, and the TIDA will not seek to satisfy or discharge the lien unless Tenant has
failed so to do within ten {10) days after the final determination of the validity of the lien, If
Tenant contests a lien, then Tenant will protect, defend, and indemnity the TIDA against all
Claims resulting therefrom. The provisions of this Section will not apply to any liens arising
before the Effective Date that are not the result of Tenant’s contractors, consultants, or activities.

ARTICLE 20 GENERAL REMEDIES

20.01 Application of Remedies. The provisions of this ARTICLE 20 govern the parties’
remedies for breach of this Ground Lease.

20.02 Breach by TIDA. If Tenant believes that the TIDA has materially breached this
Ground Lease, Tenant must first notify the TIDA in writing of the purported breach, giving the
TIDA sixty (60) days from receipt of such notice to cure the breach. If the TIDA does not cure
the breach within the 60-day period, or, if the breach is not reasonably susceptible to cure within
that sixty (60) day period, begin to cure within sixty (60) 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 ail 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.

20.03 Breach by Tenant.

20.03(a) Default by Tenant

Subiject to the notice and cure rights under Sections 20.03(b) and 20.04, the
following events each constitute a basis for the TIDA to take action against Tenant:

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

(i1) 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 TIDA;
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(itiy  From and after the Effective Date, Tenant, or its successor in
interest, fails to pay real estate taxes or assessments on the Premises or any part thereof before
delinquency, or places on the Site any encumbrance or lien unauthorized by this Ground Lease,
or suffers any levy or attachment, or any material supplier’s or mechanic’s lien or the attachment
of any other unauthorized encumbrance or lien, and the taxes or assessments have not been paid,
or the encumbrance or Hen removed or discharged within the time period provided in ARTICLE
19; provided, however, that Tenant has the right to contest any tax or assessment or encumbrance
or lien as provided in ARTICLE 16 and ARTICLE 19;

(iv)  Tenant is adjudicated bankrupt or insolvent or makes a transter 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 Iederal
Bankruptcy Act or under any other insolvency, bankruptcy, or reorganization act and, in the
event such proceedings are involuntary, Tenant is not dismissed from the proceedings within
sixty (60) days thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant
and such receiver is not discharged within sixty (60) days;

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

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

20.03(b) Notification and TIDA Remedies. Upon the happening of any of the
events described in Section 20.03(a) above, and before exercising any remedies, the TIDA 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 39, giving
Tenant sixty (60) days from the giving of the notice to cure such breach, failure, or act. The
TIDA agrees to accept cure by the Permitted Limited Partner as if such cure were made by
Tenant. If Tenant, the Permitted Limited Partuner or any Lender does not cure or, if the byeach.
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 and any Lender and subject to Section 20.04 and
ARTICLE 27, the TIDA will have all of its rights at law or in equity, including, but not limited
1o

(1) 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 TIDA may enforce all of its rights and remedies under this Ground Lease, including the
right to collect rent when due. During the period Tenant is in default. the TIDA 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 TIDA for all reasonable
costs that the TIDA 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
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such other terms and conditions as the TIDA deems advisable, subject to any restrictions
applicable to the Premises. Tenant will pay the TIDA the rent due under this Ground Lease on
the dates the rent is due, less the rent the TIDA receives from any reletting. If the TIDA elects to
relet, then rentals received by the TIDA from the reletting will be applied in the following order:
(1) to reasonable attorneys' and other fees incurred by the TIDA as a result of a default and costs
if suit is filed by the TIDA 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