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FILE NO. 110516 RESOLUTION NO.

[Ground Lease - Redevelopment Agency Land 1075 LeConte Avenue Commonly Known as -

- 6600 Third Street]

‘Resolution approving and authorizing the Redevelopment Agency of the City and

County of San Francisco to execute a Iease of land at 1075 Le Conte Avenue,

Assessor’s Block No. 009, Lot No. 5476 commonly known as 6600 Third Street w1th
Third and LeConte Associates, LP, a California limited’ partnershlp, for a term of 70
years for the purpose of developing housing for forrherly homeless individuals and

families.

W.H EREAS, The _Redevelopment Agency of the City and »Co_unty of San Francisco
("Agency”) and the City desire to increase the City’s supply of affordable housing and
encourage affordable housing development through ﬁnancial and .‘other forms of assistance;
and, o

WHEREAS, On F_ebruary 17, 2009, by Resolution Nvo. 22-2009, the Agency
Commission authorized a tax increment loan agreement |n the amoﬁnt of $3,075,000
(“Acquisitien Loan”) with Third and LeConte Assoeietes, L.P. (“Sponsor”) for the vaui'sition of
1075 Le Conte Avenue, Assessors Block 009, Lot5476 (“Site”), for the purpose of developing

73 units of affordable rental housing for formerly homeless individuals anld families (“Pfoject”);

| and,

WHEREAS, The terms of the Acquisition Loan require the Sponsor to hold the fee title
to the Site in trust for theAgency_ until the time ef the Project’s construction loan closing and,

upon the transfer of the Site to the Agency and the coneurrent execution of a ground lease

agreement between the Sponsor and the Agency, the Sponsor's Acquisition Loan repayment

obligation will be satisfied in full; and,
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- WHEREAS, On March 1, 2011, by Resoﬁlution No. 23-2011, the Ageney authorized a

construction and bermanent loan agreement with Sponsor in”an amount not to exceed
$17,1 49,956 as gap funding for the Project and to leverage an allocation of Iew—income
hoUsing tax credits (“Permanent Loan Agreement’); and, | | ‘

WHEREAS, The Sponser is preparing to submit an application to the California Tax
Credit Allocation CQmmittee (“CTCAC’) in vJuly 2011 te secure the Project's final sources of |
funding; and, | |

WHEREAS, On April 19, 2011, by Resolution No. 49-2011, the Agency Commission
authorized a 70-year ground lease agreement with the Sponsor (“Ground Lease Agreement”)
in an_ticipation‘of the Sponsor’s successful CTCAC application, construction loan closing, and
commencement of construction, thus allewiné the Sponsor to eonstruct and operate
improvements on the Site and the Agency to ensure.that tne affordability of the housing is
malntalned over the long term. A copy of Agency Commission Resolution No. 49-2011 is on
file with the Clerk of the Board of Supervrsors in Flle No. 110516 and rncorporated by
reference herein as though fully set forth; and

WHEREAS, The Ground Lease Agreement and Permanent Loan Agreement requrre
the Sponsor to provrde permanent hlgh quality housrng and on-site support services to
formerly homeless individuals and families, and to secure financial subsrdles reqmred to
operate the Project from the City's Human Services Agency through its Local Operating
Subsidy Program (“LOSP"); and, '

WHEREAS, Lease payments |mposed upon the Project by the Agency would require

additional City funding through LOSP, and to minimize the City's fi nancial obligation, the

Agency has set the Project’s annual rent at One Dollar ($1.00), -provided, however, that if the
Project ceases to serve homeless households,«the‘annual rent shall adjust automatically, |

based upon the then-current fair market rental value of the Project; and,

Supervisor Cohen oo . - ; :
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WHEREAS, Though the Site could command a higher rent, -Ieasing the Site for arent in
excess of the stated rent would impose an additional and unnecessary _ﬁnancial commitment |
upon the City; and, | .

WHEREAS, I?;ecause the Site was purchased'with tax increment funds, Section 33433
of the California Community Rede\relopment L'a.w, Health and Safety Code Sections 33000 et
seq. (“Community Redevelopment Law”) requires the Board of Supervisors to conduct a
public hearing and approve of the Agency’s sale or lease of the Site; and,

WHEREAS, Pursuant to Section 33433 of the Community Redevelopment Law, on
May 17, 2011, the Board of Supervisors held a duly noticed public hearing on the Ground
Lease Agreement. The hearing has been closed. Notice of such hearing was published in
accordance with Sections 33433 of the Community Redevelopment Law; and;

| - WHEREAS, The Agency has prepared and submitted a report in accordance with the
requirements of Section 33433 of the Community Redevelopment LaW, including a copy of the (
proposed Ground Lease Agreement, and a summary of the transaction describing the cost of
tne Ground Lease Agreement to the Agency, the value of the propert'y interest to be |
conveyed the lease price and other information. This report was made available for the publlc
inspection and is on file with the Clerk of the Board of Supervrsors in File No. 110516 and
incorporated herein by reference as through fully set forth; and,

WHEREAS, The by Resolution No. 20-2009, the Agency>Commi'ssion adopted a Final
Mitigated NegatiVe Declaration prepared for the Project by the City Planning Department,

- finding that it reflected the independent judgment and analysis by the Agency, and was

“lladequate and prepared in accordance with the California Environmental Quality Act

(California Public Resources Code Sections 21000 et seq.); now, therefore, be it
| RESOLVED, That the Board of Supervisors does hereby find and determine that the

lease of the Site from the Agency to the Sponsor: (1) will proVide housin'g for very low-income

Supervisor Cohen
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authorlzed by the Ground Lease Agreement and, be it
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households; (2) is consietent with the Agency’s Citywide Tax.lncre'ment Affordable Hous‘in‘gr
Program, pursuant to Section 33342.2 of the Conﬁmuhity Redevelopment Law; (3) carries a
- rental value, at approximately One Dollar ($1 .00) per year for a term of seventy. .(70)'years,

||which is less than the fair market rental Value, in order to achieve affordability for homeless
heuseholds; and (4) the consideration to be received by the Agency is not less than the fair

reuse value at the use and with the covenants and conditions and developments costs

| FURTHER RESOLVED That the Board of Supervisors hereby approves and
authorizes the Agency to execute a Ground Lease Agreement with the_Sponsor , substantially
in fne form on file with the Clerk of the Board of SueerVisors~in File No. 110516 and lodged
with the Agency General Counsel, andl make such revisions to tne Ground Lease Agreement_
as do not materially increase the obligations or liabilities of the Agency or materially decrease
the benefits to the Agency, as determined by the Agency’s Exe"cutive Difector, and to take any

such further actions as necessary or appropriafe to implement t the Ground Lease

- Page 4
- 4/26/2011
n:\spec\as2011\8700008\00685890.doc




RESOLUTION NO. 49-2011
Adopted April 19, 2011

AUTHORIZING A GROUND LEASE AGREEMENT WITH THIRD &

LECONTE ASSOCIATES, L.P., A CALIFORNIA LIMITED PARTNERSHIP,

FOR THE DEVELOPMENT OF 73 UNITS OF YERY LOW-INCOME

'SUPPORTIVE RENTAL HOUSING, 1075 LECONTE AVENUE (FORMERLY

KNOWN AS 6600 THIRD STREET); BAYVIEW HUNTERS POINT
REDEVELOP]\/IENT PROJECT AREA

BASIS FOR R’ESOLU’HON

Ini furtherance of the objectives of the Cahfmma Community Red evelopm;nt Law

(Healthi and Safety Code Section 33000 ef seq.), the Redevelopment Agency of
-the City and County of San Francisco (“Agency”) indertakes prograrus for the -
reconstruction and rehabilitation of blighted areas in the City and County of San
Francisco and encourages the devclopment of residential rental dévelopments as
affordable housing. '

The Agency desires to encourage the development of résidertial rental
developments as affordable housing by lending or expendmg tax increinent
housing set-aside funds for such developments and by providing developers with
site control necessary for such dew e]opments in the form of long- 1erm gxound
leases :

'On Febmary 17, 2009, by Resolution No 22-2009, the Agency Commmsmn :
approved 4 tax increment loan agreement in the amount of $3,075,000
(“Acquisition Loan™), and a tax increment predevelopment loan agreement in the
amount of $1,812,059 (“Predevelopment Loan”) with Third & LeConte
Ass$ociates, L.P., a California limited partnership (“Developer”). The loans,
togéther totalmg $4,887,059, were funded under the Tax Incremcni Affordab]e
Housing Fund for the purpose of acquiring 6600 Third Street (now known as

- 1075 LeConte Avenue) (“Site”) and developing 73 units of supportive rental
housing for low: and very-low income 1esxdems (“PI'O_] ect”).

-~ On December 1, 2009, by Resoluhon No. 145-2009, The Aoency Cammlssxon
approved first amendments to'tlie Acguisition and Predevelopment Loans to allow
.the admission of Mercy Housing Calw, est, a C‘ahforma nonprofit public benefit

cerporation, as the Developer’s new co-general pariner (joining the Providence -

Foundation), and the admission of South of Market Mercy Housing, a California
noenprofit public benefit corporation, as.the Developer’s new limited pariner.’

On March 1, 2011, by Resolution No, 21-2011, the Ageney Commission

- -approved the transfer of $572,265 from the Predevelopment Loan {o the

- Acquisition Loan so that the Acqulsluon Loan accurately reflected the full value |
of land-related costs associated with the Site. By Resolution No. 23-201 1, the
Agency Commiission further approved a permanent loan agreement with
Developer in the amount of $17,149,956, a value Inclusive of prewously

. disbursed predevelopment funds. '

1198

File 11051h

Py




- 1.

The Acqulsmon Loan includes a prows;on requiring DGVCIOPBI to hold fee title
for lhe Site in trust for the Agency until the time of the Project’s construction loan
closing. It obhgates Developer to transfer the Site to the Agency at the closing as
full repayment of the Developer’s Acquisition Loan debt, and requires Developer
and Agency’s execution of a long-term ground Jeasé agreement under which
Developel would develop lhe P[‘O_] ect and own and operate the Site’s - - -

' lll‘lpl ovements.

- Developer is scheduled to submit an application to the California Tax Credit

Allocation Committee (“*CTCAC") in July 2011.- A successful CTCAC .
application will be the final financing prerequisite to securing a limited partner
investor for the Project and commencing construction. Given the competltweness
of the CTCAC process and the relatively short deadline following the tax credit
allocation award by which the Deyeloper must finalize ils investor partnership
agreement and close the construction loan, the Developer and Agency seek tg
finalize all Aoency requirements for the Project (including appxoval of the '
Ground Lease) in advance of the CTCAC apphcat]on

I Resolutlon No. ?0-2009 the Agency adoptcd the Final Mitigated Negative
Declaration prepared for the proposed Project by the City Planning Department,

- finding that it reflected the independent judgment and analysis of the Agency, and
- was adequate and prepared in accordance with the California Environmental

Quah[y Act (“CEQA™). Authorizing a new pemuncnt loan agreement is an action -
in furtherance of the Project that will net independently resull in a significant
impact on the physical environment, does not change the scope of the iject

‘ analyzed in the Final Mitigated Negative Declaration, and does nof require

add1t10nal env1r01mlental review pursuant to CEQA Gwdelmes Sectmn 15162,

RES OL UTION

’ ‘ACCORDINGLY ITIS RESOLVED by the Redev e]opmcnt Agency of the Clty aud |
County of San Francisco that the Executive Director is authorized to:

v

. EXecute 4 Gréuﬁd I ease Ag;eem_ent with Third and LeConle Associates, LP,; a

California limited partnership, for the development of 73 units of very low-

" mcome supportive rental housing at 1075 LeConte Avenue, substantlally mn the
form lodged with the Agency General Counsel. '

Bnter into any and all ancillary documents or take any additional actions

‘necessary to consummate the transaction authorized by this Resolution, in forms

fo be’ approved by the Agency General Counsel.’

APPROVED ASTO FORM: . . o - o

S James B. Morales '*?",/f ¥ r

Agency General Counsel

1199




- Oyne South Van Ness Avenue

San Francisco EDWIN M. LEE, Mayor

Redevelo, o |
pment Agency Pick Swig, President . ~

Darshan Singh, Vice President
Rosario M. Anaya
Migue! M. Bustos
" Francee Covinglon
Leroy King

San Francisco, CA 94103
' . Agnes Briones Ubalde -

415.749.2400 Fred élackwe!l, Executive Director

April 26,2011

SUN.[MARY OF 6600 THIRD ST REET RENTAL HOUSING DEVELOPMENT

o Actron Requested:
 Approving the Redevelopment Agency of the City and County of San Francisco’s lease of the
land at 1075 Le Conte Avenue,.Assessor’s Block 009; Lot 5476, to Third & LeConte Associates,
LP, a Califorria limited partnership (“Sponsor”), for 70 years.for the purpose of creating 73 units. '
~ of affordable rental housmg and on-site supportive services fo1 formerly homeless individuals
and families. :

. Project Summary , ' ' :
The project known as 6600 Third Street located at 1075 Le Conte Avenue, at Third Street
(“Property”, “Site”), is currently a vacant, underutilized parcel. The Sponsor purchased the site
in"2009 with a $3,075,000 acquisition Joan (“Acquisition Loan”) from the Agency. The '
development plan for the Property is the construction of 73 units of affordable rental housing and
on-site support services for formerly homeless families and individuals (“Project”). The Project
will include studios, one-, two- and three-bedroom units, with ground floor community and
service space and an extenswe commumty garden area.

The terms of the Agency s Acquisition Loan require the Sponsor to hold fee title to the site in

trust for the Agency until the closing of the Project’s construction loan, at which time the

Sponsor will transfer title to the Agency as satisfaction of the Sponsor’s acquisition debt Since
the Sponsor’s acquisition of the Property in 2009, it has incurred approximately $572,265 in
land-related costs, including demolition, remediation, gradmg, and crime prevention. . To
memorialize the Sponsor’s land-related expenses, the Agency amended its Acquisition Loan on-
March 1, 2011, increasing the value by $572,265, for a total loan value of $3,647,265. The
Sponsor commissioned an updated appraisal of the Property in March 2011, Wthh concluded

that the current fair market value of the Property is $3,500,000. :

. In addition to_the Acquisition Loan, the Agency has prov1ded a construction and permanent loan
for the Project in the amount of $17,149,956. The Sponsor requires this gap funding

_ commitment in order to submit a competitive application in July 2011 to the California Tax
Credit-Allocation Committee (“CTCAC”) for 9% low-income housing tax credits. The CTCAC
application, if successful, requires mandatory construction commencement on or before March
19, 2012, The Ground Lease Agreement will go into effect at the close of construction financing
subsequent to the Sponsor’s transfer of Property title to the Agency. The Agency is pursuing the
approvals required for construction commencement in advance of the CTCAC allocation to '
avoid any delays during the tax credit limited partner negotiating process and so that the PIOJect
can meet all of its CTCAC obligations. :

1200
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. 6600 Third Street Project . ‘amary

April 26, 2011
Page 2

The Agency has successfully used the proposed financing and lease structure for many similar
affordable housing developments in San Francisco. This structure provides developérs with the.
site control necessary to build and preserve affordable housing, while allowing the Agency to -
ensure that the affor dability of the housing is maintained over the long term. Because the

. Agency’s acquisition funding source for the Property is tax mcrernent the Boald of Supervrsors
must approve the- proposed Ground Lease Agreement. .

Property:

Land Owner:"

. Proposed Developer/
Lessee:

Length of Lease:

Lease Payment:

. Useof Propertif:

. Assessor S BlocL 009, Lot 5476

Puor to execution of the Ground Lease Agreement Third & LeConte '
Associates, LP, a California Limiteéd. Partnershlp, will transfer fee tifle to -
the Property to the Redevelopment Agency of the City and County of
San Francisco, a public body, corporate-and politic of the State of
California, in satisfaction of the Sponsor s Acqu131t1on Loan debt to the

Agency : -

"Third & LeConte Assoc1ates LP,a Cahforma Inmted partnershlp

' 70 years -

$1.00 per annum, so long as the Project serves formerly homeless
households and operates pursuant to the City of San Francisco’s Local
Operating Subsidy Program (“LOSP™), or any successor program.’
LOSP makes operation of the Project possible by bridging the gap
between -tenant-paid rents and operating costs. Rent in excess of

- $1.00/year would increase the City’s operating sub81dy obhgatron and

unduly burden the C1ty s annual budget

Affordable housmg for very 16w-income households. |
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San Francisco EDWIN M. LEE, Mayor

Redevelopment Agency. Rick Swig, President

Darshan Singh, Vice President
Rosario M. Anaya
Miguel M. Bustos

- One South Van Ness Avenue
Francee Covinglon -

- San Francisco, CA 94103 .
o . Leroy King ( -
Agnes Briones Ubatde ) .
415.749.2400 Fred Blackwell, Executive Director
April 26, 2011. ' ' ‘ 450-018.11-146

33433 Regor

This report is submitted pu1suant to Section 33433 of the Cahforma Health and Safety Code.
Specifically, the Section states that before any property that was acquired, in whole or in part,
with tax increment moneys is sold or leased for development, the sale or lease shall first be

- - approved by the legislative body by a resolution after a public hearing. The Board of
Supervisors is the 1eg1slat1ve body for purposes of Section 33433.

The San Francisco Redevelopment Agency (“Agency”) administers a C1tyW1de Affordable
.Housmg Program (“Program”) for the purposes of funding the development of affordable -

. housing, pursuant to the Community Redevelopment Law of the State of California, the
California Constitution, and all applicable local codes and ordinances. The Program, in place
since 1989, has facilitated the acquisition, construction, and/or rehabilitation of affordable
housing throughout the City and County of San Francisco through the use of the Agency’s tax
lncrement funds and its authonty asa tax -exempt mortgage revenue bond issuer.

 The affordable housing project known as 6600 Thlrd Street is planned to be located on vacant : (
land at 1075 Le Conte Avenue, (Assessor’s Parcel Number 5476-009); northwest corner of Le
Conte Avenue and Third Street in the Bayview Hunters Point ne1ghborhood (the “Property” or

. “Site”). The Property developer, Third & LeConte Associates, I:P, a California limited
‘partnership affiliate of Mercy Housing and the Providence Foundation ‘of San Francisco _
(“Sponsor”), purchased the site in 2009 with a $3,075,000 acquisition loan from the Agency
(“Acquisition Loan”). The acquisition price was based on the appraised. fair market value of the
fee simple interest of property. The development plan for the Property includes the, construction
of 73 units of affordable rental housing and on-site support services for formerly homeless =~
familiés and individuals (“Project”). The Project will include studios, one-, two- and three-

~ bedroom units; with ground ﬂoor commumty and service space and an extens1ve commumty
garden area. . - :

The terms of the Agency’s Acquisition Loan requlre the Sponsor to hold fee t1t1e to the Property
in trust for the Agency until the closing of the Project’s construction loan, at which time the
'~ Sponsor will transfer title to the Agency as satisfaction of the Sponsor’s acquisition debt. Since
_ the Sponsor’s acquisition of the Property in 2009, it has incurred approximately $572,265 in
" additional acquisition costs, including security for the site; the demolition of the pre-existing
structure on the Property known as the Francisco Motel (which had been the subject of numerous
. code'violations and which was the scene of repeated criminal activity); site grading; and :
remediation of asbestos and lead—contalmng building elements. On March 1, 2011, the Agency
- amended the acquisition loan to increase the loan amount from $3 075,000 by $572,265 to
- $3,647, 265 to cover the additional acquisition costs. o o (
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33433 Report

6600 Third Street PrOJect/APN 009 5476
© April 26,2011

- 450-018.11-146
‘Page 2

The total cost of the project is estimated at $36 391,806, with $3, 647 265 for land acqu1s1tron
.cost and $32,744,541 for hard and soft costs. Non-Agency funding for this Project is anticipated
to be about $15,594,585 leaving a $20, 797,221 funding gap. In addition to the acquisition loan,
the Agency has committed to provide a $17,149,956 construction and permanent loan for the
PrOJect bringing the Agency total investment for th1s to' Project to $20,797,221. The Sponsor

- requires the Agency’s funding commitments so it can submit a competitive application to-the
California Tax Credit Allocation Committee (“CTCAC”) for 9% low -income. housmg tax credits.
The. CTCAC apphcat1on is due in J uly 2011.

Assummg the Sponsor receives an allocat1on of tax credits, it w1ll nnmed1ately brmg atax credit

investor into the Project ownership or limited partnership, and commence construction on or

before CTCAC’s mandatory deadline, currently set at March 19, 2012. The Ground Lease

- Agreement will go-into effect at the close of construction financing, subsequent to the Sponsor’s

transfer of Property title to the Agency. Both the Sponsor and the Agency are pursuing the

. required approvals for construction commencement in advance of the CTCAC allocation to
avoid any delays during the tax credit limited partner negotiating process and so that the Project

~can meet all of its CTCAC obligations by the time of the construction commencement deadline.

. Through the Agency’s ownership of the Slte it-can insure the permanent affordability of the

- Project rental units.

The following summ-arizes the proj ect.in acc0rdance with Section 3’3433 requirementS' a

A “A copy. of the proposed sale or lease.” Please refer to the attached Ground I ease
Agreement (Attachment 1): :
B. “A summary whrch descrlbes and spec1f1es all of the followmg
(@ | » “The cost of the agreement to the agency, mcludmg land acquisition costs,

clearance costs, relocation costs, the costs of any improvements to be provided by
_the Agency, plus the expected interest on any loans or bonds to finance the
' agreements

~ Acquisition, clearance, relocation and other site-related costs totaling $3,647,265
dre memorialized in the Acquisition Loan Agreement between the Sponsor and
the Agency. The Sponsor’s acquisition debt repayment obligations will be retired
when it transfers the Property to the Agency. No interest was generated on loans
used to finance the land acqu1s1t1on or land-relatéd costs. .

(i) “The estimated value of the interest to be conveyed or leased, determined at the
‘ highest and best-uses permitted under the plan.” (The “plan,” for purposes of this
report, is defined as the Citywide Tax Increment Housing Program [the -
. “Program”] ) -
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6600 Third Street Project/APN 009- 5476
April 26,2011 .

450-018.11-146

Page3

The Value of the land or Site that is to be Ieased to the Sponsor, determined at 1ts
highest and best is $3,500,000. : :

(ii))  “The est1mated value of the mterest to be conveyed or leased, determined at the

- use and with the conditions, covenants, and development costs required by the
sale or lease. The purchase price or present value of the lease payments that the
lessor will-be required to make during the term of the lease. If the sale price or
total rental amount is less than the fair market value of the interest to be conveyed
or leased, defermined at the highest and best use consistent with the

. redevelopment plan, then the agency shall provide as pa1t of the summary an

explanatlon of the reasons for the difference.” - :

The estimated value of the land to be leased, determined with the cond1t1ons
covenants, and development costs required by the lease, is estimated

$3 500,000.00. The property will be leased to the developer for a period of 70
years for the sole purpose .of providing permanent housing and-on-site supportive
services to formerly homeless individuals and families. Because formerly
homeless households have extremely low incomes, the successful operation of the
housing requires operating subsidies, which the. City will provide through the
Human Services Agency’s Local Operating Subsidy Program (“LOSP”). LOSP
funding bridges the gap between the cost of operating the housing and the
expected, extremely low rental income-from the tenants. ‘Imposition of a ground -
rent payment by the Agency upon the Project would increase the City’s financial
obligation. To avoid the additional expenditure of City funds for the benefit of
the' Agency, annual lease payments are’set at $1.00 $o long as the Project serves -
homeless households at specified rental rates and in conformance with the _
affordability restrictions. The present value of the anticipated lease payment and
the reversion interest in the Property is $99,418, usmg a blended discount rate of
7.75 percent.

The reason the present value of the anticipated lease payments and the reversion .
interest is less by $3,400,583 ($3,500,000 - $99,417) than the fair market value of

the interest to be leased, determined at the highest and best use, is that the
projected lease payments to be made by the Sponsor are set at only $1.00per year
for the reasons provided in the above paragraph.

@iv) “An explanation of Why the sales or lease of the property will assist in the
' elimination of blight, with reference to all supportmg facts and materials rehed »
: upon in making this explanatmn ? :
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6600 Third Street PIO_]CCUAPN 009- 5476
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Page 4 '

The lease of .the property will assist in the elimination of blight because it will |
replace a vacant and underutilized land Parcel with a much needed, new, 73-unit -
_housing development for homeless households, including on-site services,
“cominunity space, and a large community garden area.” There are no market-
based housing alternatives for households facing homelessness. Without the
housing opportunity provided by the Project, the Project’s future tenants’ only
option is to continue living in substandard conditions, whether on the street, in
cars, or in shelters. Such substandard 11v1ng conditions create severe, systemic
effects that adversely affect individuals and entire communities.

V) ‘This report has been made available to the public at the,offices. of the San
. Francisco Redevelopment Agency, 1 South Van Ness Avenue, 5 Floor, San
Francisco, California, no later than the timé of publication of the first notice of -
hearing as mandated by California Health and Safety Code Section 33433.
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6600 THIRD STREET
Assessor’s Block _, Lot .

" GROUND LEASE

by and befween thévi
 REDEVELOPMENT AGEN'CY: OFTHE
= CITY AND COUNTY OF SAN FRANCISCO
: o - as Laﬁ&lofd - |
and

Third & LeConte Ass.ociate's,.LP, »
a California limited partnership

" as Tenant -

:Datedés_()f' . , 2011

Draft 42611 .
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GROUND LEASE

This GROUND LEASE (“Gi'eund LEaselzjlis entered into as of

201 1 by and between the REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF
SAN FRANCISCO 2 publlc body, corporate and politic, as landlord (“Agency or “Landlord”)
~and THIRD & LECONTE ASSOCIATES, L. P a California limited partneishlp, as tenant (the
“Fenant”).
_ R‘ECITAIS

~A. In furtherance of the objectives of the Commumty Redevelopment Law of the State of-
California, the Agency has undertaken a pio gram to redevelop and rev1talrze bhghted areas in the
' City and County of San Franc1sco (the “City”). o . |

B The Agency desnes to encourage the development of 1es1dent1al rental developments
as affordable housing by lendmg or ei(pendmg tax mcrement housing set-aside funds for such
developments and by providing developers with site control necessary for such developments_ n
' the form of long-term ground leases - |
| C. On February 17 2009 by Resolutron No. 22—2009 the Agency Comrmssron approved
7' a tax mcrement loan agreement in the amount of $3 075 000 (“Acqu1s1t1on Loan”) and a tax .
mcrement predevelopment loan agreement in the amount of $1,812,059 9. (“Predevelopment
Loan”) W1th Tenant The loans, together totahng $4,887, 059 were funded undei the Tax
Increment Affordable Housmg Fund for the purpose of acquirmg 6600 Tllll'd Street. (“Site”) and
developing 73 units of supportrve rental housing for low- and very-low i mcome residents’
(“Project”). | | ‘

D. On March 1,201 l,. by’Resolution No. Zl'—ZOl 1, the Co_mmission approved the transfer _

of $572,265 from the Pre_developmen_t Loan to the Acquisition Loan so that the Acquisition Loan .
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accurately reflected the full value of land-related costs associated with the Site. 'By Resolution |

No. 23- 2011 the Commission further approved a permanent loan ag1 eement with Tenant in the o

amount of $17 149,956, a value mcluswe of prevrously disbursed predevelopment funds

- E. T_he Acqu1s1t1on Loan includes a prov1s1on requn‘rng Tenant to hold fee title for the ,.
Site-in trust for the Agency until the time.of the Project’s construction loan closing. It obligates _
Tenant to transfer the Site to the_ Agency at the closing as full repayment of the Borrower’s
Acquisition Loan debt? and.requires Tenant and Agency’s execution of a long-term ground lease
agreement under whlch_Tenant would deyelop_the Project and own and operate the Site’s
improyements | | )

N OW THEREFORE in cons1de1at1on of the mutual obllgat1ons of the. part1es Thereto, |

the Landlord hereby leases to Tenant, and Tenant hereby leases from the Landlo1d ‘the Slte _
subject to the terms, covenants, agreements and cond1t1ons heremafter set forth to each and all of

- which the Landlord and Tenant hereby mutually agree.

" ARTICLE 1: DEFINITIONS :

: Terms used herein have the meanings .g_iven them when‘ first used or as s-et‘forth.ln this -
Article 1, unles s the context clearly requires othérwise. | |
1.01 Agency means the Redevelopment Agency of the City and County of San
Fran01sco a pubhc body, corporate and pohtrc exercising its functions and powers and
organized and existing under the Commumty Redevelopment Law of the State of Cahforma '
(Health and Safety Code section 33000 et seq the “Law”) and mcludes any successor pubhc
agency desrgnated by or pursuant to law The Agency is the owner of the Site.

1 02 Annual Rent i is defmed in Artrcle 4,
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£.03. Area Mechan Income (“ 1°’) the area median i mcome as detennmed by the
United States Depaltment of Housing and Urban Development for the'S an Franeiseo Primary -
- Metrepblitarr Statistical Area, adjusted s'oler'for actual househoid siae, and as_'_phblished
almually by the San Francisco Mayor s Office of Housing. |
- 1.64 Effectxve Date means the date set forth in the ﬁrst paragraph of this Agreement.
1.35 First Lease Paymexrt ‘Year means the year in Which the Project receives a -
C;‘ertiﬁcate of Occupancy for a.II: residehtial urlrits.A |
1.06 - First Mortgage Lender means any lender and its sueceésers assigns‘ and
| palt1c1pa11ts or other entity holdmg the f1rst deed of trust on the Leasehold Estate.
1 07 - Ground Lease means this Ground Lease of the Site, as amended from't1me to -
time.
1.08 -Improvements mean all .phys_ical cOnStruction, melhdmg-all _struetures, fiitures
and other irnprovemerrts to-be constrlrcted oh the Site. . | | |
1.09» Lanrﬂortl meahs the Ageney an(i its successors and assighs.
1.10. Lease Year means each cat_endar year during the term hereof,-begiﬁning on
g January 1 an(i ending on December 3 1 'previderi that the “First Lease Year”-shalll commence on
the Effectwe Date and continue through December 3 1S of that same calendar year Furthermore :
 the “Last Lease Year” shall end ur)on the exprratron of the term hereof | ”
111 : Leasehold Estate means th_e estate held by the Tenant pursuant to and created' by .
" this Ground Lease. | | |
1.12 | Leasehold Mortgage means any mertgage, tleed‘ of trust, trust indenture, letter ot
. credit or other eechrity irretrumerrt, includ'mg bht not limited to the deeds ef trust.se_curing the

First Mortgage Lender and which are part of the Loan Documents, and any assignment of the
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. rents, issues and profits from the Site, or any portionl thereof, which constitute a lien on the
Leasehold Estate created by this Ground Lease and have Iaeen approved in writing by the
‘ Landlord.

1.13 Lender means any ent1ty holdmg a Leasehold Mortgage

. 1.14 Loan Documents means those certain loan agreements, notes, deeds of trust and

declarations and any other documents executed and delivered in connection with the construction .

and permanent financing for the Project‘

115 Local Operatmg Subs1dy Program (“LOSP») means any program of the City
and/or County of San Franc1sco that provxdes ope1 atmg income to the PIOJ ect to offset costs
assocrated .w1th‘ the provision of housing and services to very Iow—mcome fonnerly homeless -
residents. '~ - .- . , s R |

1.16 LOSP SubSIdy Year means any Lease Year in which the Prolect receives a
- payment under the LOSP. | |
| 1.17 ) Qccupant n:teans any p'erson.or entity authorized by Tenant to occupy a
residentiallunit on the Site, or any portion thereof,

1.18"  Premises means the Site together with any Irnnrovements thereon.

- 1.19 Permitted Limited Partner.rn'eans a corporation or other lega'lly organized entity

appr oved for adnnssmn by Landlord to Third & LeConte Assocmtes LP, for the purpose of
prov1d1ng affordable housmg quahfylng for the low ~income- housmg tax credlt under Internal

Revenue Code Sectlon 42, .

1.20  Project méans the Improvements, consisting of a total of 73 dwelling units

cOmprised of 72 units of affordable housing and one manager’s unit, plus community space,
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. - support 'services spaces, common and other ancillary uses I ind-icated by contex_t, Project means
the leasehold interest in the Site and the fee interest in the Improvements on the Site.
| | EZI Site means the real property as more part1cu1a11§ descrlbed mn the Legal
Descrrptlon attached hereto as Attachment 1. |
1.22 Subsequent Owner means any successor (including a Lender or an affiti.ate or
.assignee of a Lender as applicable) to the T_enant’ s interest in the Leasehold Estate and the _ |
. ImProvements Who_acquires such interest- as a result of a foreclosure, deed in lieu of foreclosu're,
or transfer from a'.Lender its aftﬂiate and any suCcessorsto anj-/ such persr)n or entity. ‘-
1. 23 Subsrdy Reserve Account means a checkrng account 1na1nta1ned b}t Tenant for
-the purpose of marntauung any Local Opelatmg Subsrdy Program funds that were not used
durmg a g1ven LOSP Subsrdy Year to be used in the next LOSP Subsidy Year, Wthh shall be
held ina bank or saVIngs and loan institution acceptable to the Agency as a segregated account
. insured by'the Federal Deposit Insurance .Corporation or other comparable federal insUraJIce
* program, and used OI}IY for the purposes specified in Section 9.02. .- o o _
124 Surplus Cash rneans all revenue generated frorn the Premises remainjng m any
glven Lease Year after deductlon of all operatlng expenses | debt service, and reserve dep031ts as
agreed to in Wrrtrng by Agency and the Lenders and Permitted L1m1ted Partner All penmtted
uses and distributions of Surplu_s Cash _shall be goyerned by Section 6.02(g) of f_hlS Ground
' Lease | R o |
1.25 | Tenant is defmed in the first paragraph and 1ts> successors and ass1gns (ora
Subsequent Ovt/ner where appropr1ate) | »
1 1.26 Very Low-Income Households means households earning no more than fifty

' percent (SO%) of Area Median Income.
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Whenever an Attachrne11t isv referenced under this GrOund Lease it means an attachrnent
to thlS Ground Lease unless otherw1se spec1f1ca11y 1dent1f1ed Whenever a sect1on art1cle or
paragraph is referenced under this Ground Lease, it is a reference to this Ground Lease unless
otherwise specifically referenc.ed. | |

ARTICLE 2: TERM

(a) Initial Term. The tenn of this Ground Lease shall commence upon the Effeetlve
Date and shall end seventy (70) years from that date unless extendéd pursuant to sectlon (b)
below, or early tenmnated by the parties. '

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

this, Gronnd Lease either at the time of giving of an Extension Notice, as described in
subparagraph (c) below or-on the last day of the term (the ‘Ternnnatlon Date”) the term of this
Ground Lease may be extended at the OpthIl of the Tenant for one twenty- nine (29) year period
as prev1ded beldw

(c) Notlce of Extension. Tenant shall have one (1) optlon to extend the term of th1s

Ground Lease for a period of twenty-mne (29) years from the Temnnatlon Date Not later than
one hundred e1ghty (180) days pner to the Tenmnatlon Date, the Tenant may notify the Landlord :
-' 1n yvriting that .it Wishes te exercise its option to extend the terrn of this Ground Lease (an

“Extension Notiee ). Upon Tenant s exercise of thrs optlon the Initial Term shall be extended
for twenty-mne (29) years from the TermJnatlon Date, for a total Ground Lease terrn of mnety—

' _nine (99) years (“Extended Term™).

| () - Rent During Exterided -Terni. Rent fOI. any extended term will be as set forth in

Article 4.
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- (e) * Right of First Refus al. If during the térm or extended term of this Ground Lease,
the Agency desires to sell its lnterest_in the Site, the Tenant shall have the right of first refusal to |
* purchase the Site as set forth in Section 14.02.

ARTICLE 3: FINANCING

Tenant shall submit to the Landlord in accordance with the dates speciﬁed in the

Schedule of Performance. Attachment 2, for approval by the Landlord, evidence satisfactory to

the Landlord that Tenant has suffici'ent'equlty capital and commitments for construction and
permanent ﬁnancrng, and/or such other ev1dence of capacity, to proceed with the construction of
" the Improvements in accordance with tlns Ground Lease, as is acceptable to the Landlord

_. ARTICLE 4 RENT -

4 Oi Annual Rent For LOSP

(a LOSP Annual Rent As long as the Project is receiving LOSP Subsrdy and isin

comphance with LOSP, the annual rent during the Imtral Term and the Extended Term if any,

shall be One Dollar ($1 00)

4.02 Annual Rent For Pro;ect at 50% AlV[I Affordablhty or Below (Not Formerly

' - Homeless)

B (@ Non.—.LO_Sl:v‘ Annual Rent; | Section 4.01 notwithstanding, if the Proj_ect ceases to
.lease vacant units to horneless households but remains. in complian‘ce with the._affordabllity |
rest:rictions contained 1n Section 9. 02. then the Annual Rent shall be equal to ten percent (101%)
of the apprarsed value of the Site as determined by an MAI appraiser selected by and at the sole
7' cost of the Landlord The Annual Rent shall be d1v1ded into Base Rent and Re31dual Rent as set

forth below.

(b)  Non-LOSP Base Rent: “Base Rent” means, in any given Lease Year, FIFTEEN-
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THOUSAND DOLLARS ($15,000) per annum. Base Rent shall be due in arrears on January |
31st followmg each appheable Lease Year.

() Base Rent Accrual If the Prolect does not have sufficient Surplus Cash

(as defined in Sect1011 4.04) to pay Base Rent in any apphcable Lease Year, and the Agency has

received written not1ce.fr01n Tenant regardlng its 1nab111ty to pay Base Rent frorn Surplus Cash,
the unpaid amount shall be deferred and all such deferred amounts shall accrue without interest

- until paid (“Base Rent Accrual”). The Base Rent Accrual shall be due and payable each year

. from and to the extent Surplus Cash is available to make such paYments as provided in Section .

.6.02(g) and, in any event, upon the earlier of sale of the Proje_ct or termination of this Ground
Lease.

(ii) Base Rent Late F ee: If Tenant has not provrded Agency with written

_notrce that it cannot pay Base Rent due to msufflcrent Surplus Cash, the Agency shall assess a
late payment penalty of two percent (2%) for each month or any part thereof that any Base Rent

payment is dehnquent The'Tenant may request in ertrng that the Agency waive'such penalties

| by descublng the reasons. for Tenant’s failure to pay Base Rent and Tenant’s proposed actions to -

insure that Base Rent will be pard in the future. The Agency 1nay,. in its sole discretion, waive in
wr1t1ng all or a portron of such penalties 1f it finds that Tenant s failure to pay Base Rent was
beyond Tenant S control and that Tenant is dlhgently pursumg reasonable solutlons to 1emedy '

such failure to'pay.

e (©)  Non-LOSP Residual Rent: -“‘Relsidual Rent” meaus, in any applicable Lease -
Year, the difference between Annual Rent and Base Rent. Residual Rent shall be due in arrears
on Apr11 15th following each applicable. Lease Year payable only to the extent of Surplus Cash

as prov1ded in Sectlon 6. 02(g) below and- any unpaid Residual Rent shall not accrue. Tenant
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. shall certify to the Landlord in writing by April 15 that available S-rnplus Cash is insufficient to
pay Residual Rent and Tenant shall provide to Landlord any suppo'rting documentation
reasonably i'equeéted by Landlord to 'allo_w Landlord to verify the insufficiency.

(d)-  Non-LOSP Extended Term: If the Tenant elects to extend the term of this Ground

Lease purs.uant to Article 2 above, Annual Rerltv during any such extendedterm shall be equal to.
“ten percent (10%) of the then current a‘pprais'ed value of the Site as detenrdned by an MAI.
appraiser seleeted by and at the sole cost of t‘rle Landlord, taking into.aceouilt the affordabilityl’
restrictions contained in this Ground Lease. The Anntlal Rent shall be div'rded into Base Rent
and Residu_al Rent as set forth Sections 4.02(b) and (c) above. | |
E 4.03 ' Alrnual Rent A_fter‘ Lender Foreclosure, Deed in Lieu of Foreclosure or
 Assignment |
(ai . Notwithstandi_né Sections 4.01 and 4?02, 1f a S_ubsequent. Owner acqutre title to
the i,easehold Estate and Improvenients, then the Annual rent shall oe set according to Section '
26.Q7. | | | |
404 Triple Net Lease
This Ground Lease. is a triple_ net lease and the Te‘rtant shall be‘ responsible to péy' all -
. costs, charges taxes, impo'sitiorts and other obligations related thereto. If the Landlord .pays arly ’
such amounts whether to cure a default .or otherw1se protect its interests hereunder the Landlord
will be e11t1tled to be relmbursed by Tenant the full amount of such payments as additional rent

_ W1thm thirty (30) days of written demand by Landlord Fa11ure to tlmely pay the additional rent

| shatl be an event of default.

ARTICLE 5: LANDLORD COVENANTS -
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The Landlord'is‘duly created', validly existing and in g.oed standing under the Law, -and
~ has futl right, po’_wer and author'ity to enter into and perform its ebligations un_der:this Ground
__Lease. 'Landlord covenants and warrants that the Tenant.and' its tenants sha'llrhave_, hoi‘d and

_ enjoy, dutuag the lease term, peaceful, qu'ie_t aud undisputed possession of the Site leased Withdut o

' hindrance 51- meles,tativon -by or from auyone so long as the Tenant is not 111 default under this

Grouild.Lease.-

ARTICLE 6; TENANT COVENANTS
| Teua11t coye_nants ‘and agrees fer itself, and its. successors and assigus to or of the Site, Qf o
: any_paft t_tleteof, that: | |
6.01 Limited Partuership/Authority
Tenant is a California liuu'ted partnership: and has full rights,lpdwer and authority to enter
tnto and perform its obligations under this Ground 'Lease._ |
'6.(_)2‘ Use of Site 'and Rents '
. During the term of th1s Ground I_,ease, Tenant and such succ‘essers and asstgns shall
comply w1th ttxe follewiug reduirements: | |
(a) | Pe_rmitted Uses ‘ '
. Exeept as, previded n Sections 26.06 and 26.07 .of this Gtound Lease, Te_nant shall
devote the Site to, exclusively and in accordance with, the uses spec1f1ed in this Ground Lease
 as spec1ﬁed in Artlcle 9 hereof which are the only uses perrmtted by thls Ground Lease
| (b) Non-Dlscnmmatlon | a
Tenant shall not diserifnjnate against or segregate any personlor greup of persdns on
account of i‘ace, color, creed, religion, .aneestry, 'nationallorigin, sex, gender identity; maritalﬂor
domesttc pattner status, sexual 'Oriehtation- or disability (iucl_uding HIV or AIDS status) in the
10
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sale, Icése, rental, s&bleajée, 'tran.sfer, use, oééﬁpanc 1, tenure or enjoyment of the Site or the '
ﬁnpfovelllell’;é, or any part thereof, nor shall Tenant itself or any person claiming undc: or
'throggh it establish or permit any such practice or practices_of discﬁminqtion or scgregat.ion- Wim
refefence to fhg selection, _loc:a;ci_on, 11u_mb__er,' use or occupancy, of Qccupants,' subtenanfs or -
vendees on the Site or Ir_r_1proVement§ ,7 _c;r any part thereof, e‘kcept to the extent peﬁﬁitt_ed by léw
or required by f_undiﬁg-'sqﬁrce. ‘Tenant shaﬂ not discﬂminéfce égainst .’;enants with certificates or |
Voucheré upd_er the Section 8 program or any succéSsor rént 'subsidy program. -

(c) l;lon-})iécriminato_rf Adx_fertising- : - |

All advertising -(mcludiﬁg signs) for subléése of ;the' th'l'e or aﬁy parf of the Site §haﬂ

| include 'the Ieggnd ;‘Equal Hous..ing.Oppbrtumty” in type ot léttering of légiple size and desig_rl, or -.
aé required by a;iplicaﬁle lav;L E } |
- (d) \Access. for Disabled Persons

-Comply w1th ailf applicable laws providing fo£ access for persons wiﬂ; di_sabilitieé,
| including_,-_but not lirj;ited to, the AmEricaﬁs with Dis.abilitié.s Act and- Sﬁction 504 bf fhe
| Rehabiiitation Ac't‘ of 1973.

o (e) Equal Opplortunit)-f Marketing Plan. . .

Tenant shall submit 'afaﬁr Housihg Marketing Plan to be épproved bSr ﬁle Age1lcy which |
approve.tl.shall 1;10t _bé @reasonably withheld, conditioned or deiéycd.’ The Féir H.o'using.
Marketing Plan mﬁs_t‘follow the Aééﬁc&’ s marketing requirements for suéh plans.

- ® | Lead Baséd Paint |
| Tenant agrees to comply with the régula_tions issued by tﬁe Secfetary of HUD set forth in

24 CFR Part 35 and all applicable rules and orders issued théreundg:r which prohibit _ﬂic use of

B i 11
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| lead-based paint mcertai'n resi'dential structures u11dergomg federallsf assisted constrnction.an'd
require the elimination of _lead-based paint Ilanm‘ds: | |
(2) - Permitted Uses of 'S.l-irplus Cash

All annual rent revenue, pﬁor to tlde calculation of Snrplus Cash, shall be used to pay
Project expenses in the following order: first to any and all operating expenses, inciuding any
required debt service to any First Mortgage Lender and required reserves deposits and fees
_ contained in the loan documents evidencing loans and, ‘second to Base Rent, if applicable, all as
agleed to in Wﬂtmg by Landlord. Any cash remalnmg afterl payment of each and alI of the above
mentloned obhgatlons shall be deemed Surplus Cash It the Tenant is in compliance with,all
applicable requirements and agreements unde_r this Ground Lease, Tenant shall useSurplus Casn o
T to malce the following payments: | |
First, to applicable pattnership and asset management fees (mcludmg tnvestor asse't
4 m_anagement fees) in conformance with the San Francisco Mayor’s Office of Housing'A.sset\
_ Management Fee & i’mtnership Management Fee PoIicy, .as it may be amended rfrorn tiIne to
time; then to pa;%ments dne under the Landlord’s Loan Documents; then to'B ase Rent accrual, if |
' any; then one-.third (1)?;) of remainjng Sﬁqdlus ‘Cash to Tenant as an ineentive management fee in.
an amount not to exceed $500 pe1 unit per year to a maxnnum of $50,000. Tne remaining two-
thirds (2/3) of Su.rplus Cash together Wlth any add1t10na1 Smplus Cash after payment of the
Tenant s $50,000 incentive management fee, shall be apphed to Residual Rent

6.03 Landlord Deemed Beneﬁcm‘ry of Covenants.

In amphflcatlon and not in restnc’non of the prov181ons of the precedlng sueseet1ons it
is 1nte11ded and agreed that the Landlord shall be deemed beneflc1ary of the agreements and

covenants prov1ded in this Artlcle 6 for and in its own right and also for the purposes of
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préteéting the interests of the con'ununity and oﬂlér parﬁes, public or_privgt’e-, in whose favof or
‘for Wﬁl,ose'benefit such agreéments and covenants have béen provided. _Suph agreeme;hts- and

- covenants shall run in fgvor of 'the'in'ndlord for the entire period dulmg which sﬁch',agree.ments '
and co'Venants éhéﬂ be .in f01-‘c'e and éffect, without regard to whether the Landlord has at any
ﬁme been, femains, oris an owner of -any land or interest therein to, or in favor of, whfch such _
.ag__feefn611ts ,;émd govénants felate. The Landlord ‘s‘ha_ll have the _right, in fhe évént of any 'breach
of any sucﬁ_ agreem»e‘nts‘or covenants, in _ea;:h_-casé, after notice and the expiration‘c;f cure »
periods, to exercise all thérigﬁts and-reniedies and to maintain any acti_on;‘; at law or suits"'m _

. eduity or Oﬂielj i)rope'r proceedings to enforéé thé curing 6f such breabh of covenants, to whiﬁh it -

or any other beneficiaries of such agreements or covenants may be entitled.

ARI‘ICLE 7: ANNUAL INCOME COMPUTATEON ANDiCERTIF ICAT,ION
- Forty-five (45) days after fecordation of a Noti_é@ of Coniplétion (as defined in Section
10.14) by the Tenant for tflg Improvements, and not Iéte;:' than December 31st of each year
thereafter, Tenant will furrﬁsh to the Lan_dldrd a list of all of the names of the pérs_ons ‘\.vvho are
' Occupzints of the Improvemenfs, -thé speciﬁc.unit which qac_h person occupies, the household
incorm;,.of the Occupants of eé;:h.un'it, theﬁhous ehold size and the rent being charged to the. |
Occupants of each unit. If any s.fcate_(.ar'federal ag.,enc.y r‘eq'uire's. an income cértif‘iéafcion for
Occupants of the _Iniiarbvéfnents confaiﬁing the above-referenced information, the L_aﬁdlord
. agrees ;co accept such,certificaﬁoﬁ in lieu of an Income Cémpﬁtaﬁon— énd Certifi.c‘ation
,substaiitiall_y in the form a;ttached herefo as Attaéhiﬁer}t 7 as meetilllg the requiremeﬁts of this
_Ground L.ease. In addition to sﬁch initialland annual list and certificatio‘ﬁ, Tgﬁant aére_és t0

prqv'ide the same infonﬁation and certification to the Landlord regardi_ng each Occupant of the

: ' 13
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. Improvements not Jater than twenty (20) business days after such Occupant commences
occupancy.

ARTICLE 8: CONDITIQN OF SITE - "AS IS”

Neither the Landlord, nor' any employee, agent or representative .of _the Landlord has

* made any representation Warrant;i or covenant, | expressed or implied with respect to the Site, its
physmal condition, the cond1t10n of any 1mprovements any envrronmental laws or regulations

or any othe1 matter affecting the use, value, occupancy or enJoyment of the Site other than as set
- forth explicitly in this Ground Lease; and the Tenant understands and agrees that the Landlord is -
making no such representat1on warranty or covenant expressed or 1mp11ed 1t be1ng expres sly
understood that the Site is bemg leased in an "AS IS" condition with respect to all matters

' ARTICLE 9: IlV[PROVEMENTS AND PERMITTED USES -

9.01 Scope of Development and Schedule of Performance
Tenant agrees to undertake and complete all physical construction of the ImprOveme‘nts
on the Sitg, as reasonably appioved by the Landlord in this Ground Lease and the Loan

Documents and in accordance with the Schedule of Performance Attachment 2.

9.02, Permltted Uses and Occupancy Restrictions
. The pe1mitted uses of the Project are limited to approx'imately seventy-two (72)
| re31dent1al dwellmg units plus one manager S unit (collect1vely, the “Resrdentlal Umts”)
ground ﬂoor support services spaces and common areas Upon the completion of construction :
all of the Residential Umts with the exception of the rna.nager s umt shall be occupied or held
vacant and available for rental by Very Low-Income Households. All Residential Units shall be
occupied and zented in acco,rdance with the .guidelines prescribed or approved by all entities
providing financing and/or equity to the -Proj.ect, including, as applicable, the California Tax

14
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Credit Allocation Committee, and the San Francisco Human Services Agency, or any successor’

, ﬁrogra_m.

- ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS
| 10.061 Genéral Requirémeﬁts |
Copstructioﬁ dogurﬁenfs, inclﬁdillg all drawiﬁgs ,. speéi_ficatio_hé and ot_h‘ef related
/ documents necessary for the COﬁstruétion of the Inlprove1neﬁ£;s'(ﬂ1é “Construction Documents™),
. sﬁaﬂ Se pr;:pa‘rEd by é pergo;l ré_gistered in and by the State of Californﬁa to p-ractiCe.architeqm‘re, .
and the' architect shall use, as necessary, members of éésociated design'Pro‘fessionsl, inclliding'
el1gi1;i¢érs .andllan'dscape architects to complete ﬁe Construction Documents: |
10.02 C.onsf:ructilon B'ac'u.ments Approvals and Right‘.s éf Landlord
‘ Qn beila.df.of'Landlofd, Landlord’s Depl_ity Executive Director — Housing shall have the
right to reasonably approv'e the Cbnstmcﬁdn Doc;,uments as in conformance with this Ground -
‘ -Lease, including, as- applicable, any limitations estaBlished by the Lgndlord in its pﬁor, -
reasonaBle approval of séhéﬁatic draw'mgé, prelhrﬁi1ary const%gction ddc.urﬁéntsxand any oﬁer ‘
décurﬁents' applicable to construction of the Improvements. _Suéh approy.ei_i Conétruction
‘ Documentsll shall be coﬂéétiVer' referred to as the .“-F inal Cons’t;.'_uc.ti;oﬁ Docﬁmeﬁtgl;’ '
1(}.03 Landlord Approvals and Limitation Thercof |
The Landlord’s deférmination respecting the compﬁance of the Construction Documents
w1th the réqﬁirement_s of this Gréund Lease shall be-.final and-conclusive. Nofwithsta_;;ding
.anyﬂlin.g. herein to the contra.ri, the L_aﬁdlord’s appl;ovél‘of the Constructic;ri Documents is.not
directed to 'enginéering or stmétlifél matters or (';om;;liance with building 'cod.'es.an:d regulations,
the Amgr‘icans with Disabilities Aclt,- or any other a.PpliéaBle.State or Federal‘.law relating to

-

construction standards or fequirements.
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10.04 Timing of Landlord’s Approval of Carzstfuctian Documents

. Tenant shall submit, and the Landlord shall approve or disapprove, the Conétmctién

Documents within the times established in the Attachment 2. Failure b}; the Landlord either. t(‘)b

. approve.of dis appfove within .the_ times established in Attéchment 2 shall entitle Tenant to a day-

for-day extension of time for bompletion of those activities delayed as a result of Landlord’s
failure to tim'ely'appro{le or disapprove the Co.ns"_[ruction chuménts.' -
. 10.05 Disapproval of Construction Dbcuments by Landlord

If the Landlord disapproves the Consi:miétion Documents in whole or in part as not being

. in compliance with Redevelopment R(_%quirementjg or this Ground Lease, Tehant shall submit new

or corrected plans which are in compliance within thirty (30) days after written notification to it .'

.of disapproval,:,élld the provision of this sectic;n relating to approval, disapproval and re-

submission of corrected Construction Documents shall continue to apply until the Construction

Documents have been 'appro'ved'by the Landlord; provided, however, that in any event Tenant

must secure Landlord’s approval of Construction no later than the date specified in the

- Attachment 2 .

_10._0-6 .Construction to be in Compliance with Cdnstructioh DTocm'nents and Law

The Qonsﬁnction shall be in material compliance with the Landlord-approved

" Construction Documents, with Construction Documents as approved by the San Francisco -

bepartment, of Building Inspection, and with all applicable Jocal, State and Fedgfal laws and
regulations.
- 10.07 Issuance of Building Permits

(a) Tenant shall have the sole responsibility for 6btaining all neceséary building

pernﬁt's and shall make application for such permits directly to the City's Department of Building

- N 16
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Inspe_ctbn and-Landlord shall reasoriably 'cnopernte Wiﬂl Tenant in obtaining and npplying for
| _such permits. The inn‘dlord.understands and agrees that Tenant may use the Fast .Track' nnethod-
of pe;mit approval for building the hni)rovémcnté. : |
(b) | The Tenant is advised that the Centrnl Permit Bureau forwards all buﬂding
permits to the Agency for Agency approval of complianée with Agéncy requirements, subjectto .
"éection' 1003 .Agency evidences .such‘ compliance by signing _the permit and returning the
pennit to thn Central Pe.rmit Bureau for issuance directly to the Tenant. ApproVal of any
'mtennediate permit, however, is not apprnval of compli’ance nvith all Agency require'ments: ora
'ful.l and final building permit, | o
°10.08 Performance and Payment Bonds :
| Prior to commencéméntl of construction of the Irnprovements, Tenant shall deliner to the
Landlord performance and payment b'onds, ea'cn fo:-thé full \lfalue'of_ the-cost of chstr_uction. of
‘the Improvementé’,, which bonds sna-ll naIne the Landlord as cn—obligee, or such- other completion -
security which is acceptable to the Landlord. Bonds shall be duly ¢xecnted By a rqsponéible
: } cbrporate .;snrety, numorized fo issue'such bdndé i1y the.Srtate of California and sncm'ed througn:ail :
author’ized— agent witii an office in 'Californiat. | _' -
| 10.99 4'_Laj‘1dlord Approval of Changes afke_i‘ Commgﬁceﬁent of Const_ruction
Once construction has commenced, T gnant mnst submit for Agencly'approval'any
proposed, material change' to the Final Construction Documents, defined as any singie phange_
| order of $50,000 or more in valne' ann' ény change order which causes thé aggrngate valne of all
change orders to exceed five percent (5 %) qf the Landlord’s .perr'n—anenf loa;n'amount to Tenant
for the Projéct, a's’mem.or.ialize'd in the Lo_an Docnmenfs. “Tenant shall direct any request to makn
a maférial Change to the Final Constructinn Docurnents in writing to ‘Landlolfd’s Deputy -
o o 1.7
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' -Executive Director — Housmg, or his de31gnee with a copy to the Houamg Division Construction
‘ Spec1al1st The Landlord shall approve.or disapprove the change mn wntmg within ten (10) days
_ of receipt of the request If the request is disapproved, the reply must spe01fy the reasons for the
disapproval. 7. -
10.1(_}. Times for Constrhetion .
Tenant agteesto promptly begin and diligently pro_sechte to completion. construction of
the Improvements accofding to the. schedule set forth in the Attachment 2, subject to-force -
* majeure, unless Landlord ex'tehds such dates. _. o | | |
10.11 Force Majeltre
- For the putposes of any of the ptovisio1ls of thié Ground Lease; neitherthe Landlord nor "
Tenant shall be e01lsidered in breaoh or default of its obligations, nor shall there be deemed a
failure to s.atis'fy.Ten-ant"s obltgations enumerated in»thelSchedule of Performance in the event of
ehforced 'delay dde to mlfoteseeahle causes beyond its control and Withoot its fault or néghgenc_e,- '
including, but hot re_strtcted to, acts of God; or of the public 'er-lemy, acts of the government, acte
" of the othet part§‘1, fires,. floods, epidemies, quarantine testrietiOns, strikes; freight embargoes, -
general scarc.ityvof materials and un'usually severe weather or delays of shbcontractots due to -
such eauses; it being the purposes and inteht ot this ptovis.ion:t]iat 'm.the event of the occurrence
of any such enforoed delay, the time. or times for the satisfaction of conditions to this Groilhd

- Lease including those with respect to construction of the Improvements, ‘s_hall be extended for the .

- period of the enforced delajr; provided, hodvever, that the party seeking the benefit of the
-p'rov.isions of this paragtaph shall have notified the other party in writing of the cause or'causes.
‘thereof w1thm thirty (30) days after the begmnmg of any such enforced delay and 1equested an
extension for the period of the enforced delay.

. - 18
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. 1012 | Reporis
- Until c_ompletion of constmctlon of the Imp'rovements, Tenant shall make a report in
‘.Writing to the Landlord e.very tllree (3) months, in such detail as rnay reaso‘nably be reqn'n'ed by
~theLandlord, as to the actual progress of the Tenant with respect to construction.
1@.13 Access to Site . | |
) Tenant shall permit acces:'s'to tlle _'S'ite to the Landlord and tlle City to the extent necessary
: to carry out the purposes of the p_rovisionsi of this Ground Lease, during normal buslneés hours, ’
at rea's‘onable_tirnes and upon reasonable advance .notice. |
10.14 Notice of Completion
Promptlly upon completion of the.construction of the Improvements in accordance with
the pronisions of this ,G_round Lease, Tenant shall timely file a Notice of éompletion («'NOC”)’.
.’ and record snch NOC m the San FranciSCo Recorder’s Office. Tenant shall provide iLandlord |
with a copy of the recorded NOC. .
| 10.15 Completion of Improvements by NeW.Developer' i
| If Lender-obtains a deed in lieu of for'eclosnre or otherwise acquires Tenant’s _interest in
the Improvements‘ and undertakes their construction, Lender éhall be considerecl a “New .
Developer.” Such New Dereloper shall not be bound b}t the prox}iaiOns of the Attachment 2 with ~
. respect to any deadlines for the completion of the Improvements bnt shall be retluired to
complete the Improvements w1th due drlrgence and in conformance with a new Schedule of
- Performance as agreed upon by the New beveloper and the Landlord and complete the
Improvements in accordanCe Wltll the Final Constrnctron Documents and ail apphcable local,
| State and Federal lawc, and regulations. Notwitlistanding anything herein to the contrary,
e Landlord.and' New Developer shall negotiate in qud lfaith such reasonable amendm'ents and :
. K 19 |
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modifications to the Final Construction Documents and this Section 10 as.tlie'parties mutually
determine to be necessary based upon the financial and construction conditions then existing. .

ARTICLE 11: COMPLETION OF IMPROVEMENTS

- 11.01 Certificate of Completion - Issuance

'Promptly after completion of the construction of th'e. Improvements. in aecorciance wit]i

. the provisions of this Ground Leas.‘e, the Lan.dllo,rd’ will furnish Tenant with an app'ropriete |
- instrmnent:so certifying. Such certification by the Landlord shall be a conel_usive determination
of satisfaction and termination of the agreements and coi/enants of this'Ground Lease with
respect to the obhgatron of Tenant, and its successors.and a331gns to construct the Improvements

in accordance w1th Landlord—approved Fmal Construction Documents and the dates for the

begmnmé and .completion thereof; prov1ded, however, that such determination shall only be
.'withlield beeztuse of failiire to ealrry out speeiﬁc réquirements of this Ground Lease; provided
m, that such certification eind sueh determination shall not constitute evidence of
complianc_e“with or satisfaction of any oingation of Tenant to any Lender, or an}i insurer oi? a
mortgage, _seeuring money I_o.aned:to finance the construction or nny part thereof; provided o
;ﬁu@, that Pandlord’s issuance of any Certificate of Completion' does not relieve Tenant or any
other person-or entity from any and all City requirements or eonditions to occripanc§ of the
Improvements Which requirernents or oond1t1ons must be comphed with separately |

11. 02 Certlflcatlon of Completlon - Non-Issuance Reasons

L 20
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- Ifthe Landlord shall refuse or fail to provide any ciar%ti_fication in accordance with the
provisions of Section 11.01, the Landlord.sha'll provide Tenant With a Written stateinent, within
fifteen ( 15) days . after written request by Tenant, 1nd1cat1ng in adequate detail in what 1espects o
Tenant has failed to complete the constructlon of the Improvements .1n accordance th the E
provisions of this Ground Lease and what measures or acts vnll be'necessary, in the opinion of |
the Landlord for Tenant 0 take or’ perforrn in order to obtain such. certificatlon

- 11 03 Certrfreations to.be Recordable |

: All certifications provided for in this section shall be in such forrn'a's will enable themto |

* be recorded Wll’h the San Francrsco Recorder’s s Office.

ARTICLE 12: CHANGES TO THE IMPROVEMENTS

12 01 Post- Completion Changes

"The Landlord has a pa.rticular interest 1n the Site and in the nature and extent of the
‘permitted changes to the lrnprovernents ) A,ccordingly, it desires to and does hereby impose the -
followmg particular controls onthe Site and-on the Irnprovements: during- the ,terrn of 'this. :
) Ground Lease, _Tenant shallnot make or permit any Change (as :defined in S_ec't_ion 12.02) in the
_ Improvements, unless the express prior written consent for any change shall have been requested
in Writing from the Landlord and obtained upon such terms and conditions as the l,andlord may
reasonably require. The Landlord agrees not to yvithhold, condition or delay its_response to such
 arequest unreasonably. |

12 02 Definition of Change

“Change as used in this Article, means any alteratron modiflcation add1t10n and/or
substitution of or to the Site, the Improvements and/or the density.of development which differs

, .materially from that which existed upon the complet1on of construct1on of the lmprovements in
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accordance with this Ground Lease, and shall include without limitation the exterior design, )
~exterior materials and/or exterior color. For purposes of the foregoing, exterior shall mean and

include the roof of thie Improvements. Changes shall not include repairs, maintenance and .

interior alterations in the normal course of operation of a multi-family housing development or as -

fnay be reqﬁired in an emergency to protect the séfety gnd.wellfbeing of the Occupants, the
Tenant, Tenant’s tenaIllts. 01'. subtenants, or anyone lawf_ully pemlittgd on thé Site.
- 12.03 Enforcement
Subject to Article 19 héreof, Landlord éhall he_wp émy and all-remediés in law_or_équity
(iﬁcluding, without 1inﬁtétion,festraining orderé, injunctions and/or specific performance),
rjudicial c')rr administrati{ze, to enforce the -pfdvisioﬁ; of _this Aﬁicie 12, mclu_dinglwithgut .

limitation any actual breach or violation thereof.

ARTICLE 13: TITLE TO IMPROVEMENTS .

‘Fee title to any Improvements shall be vested in Tenant and shall remain vested in Tenant -

-duri.ng ’rhel term of mis"G'rbund. Lease, squect to Seétion 14.01 Below. >Subj ect to thé rights éf
any Lend_eré .E;nd as furf.her' consideration for:thé _Laﬁdlord .enterih'g into thls »Ground__ Leas é, ét the
expiration or caﬂi;ar tefmination of thls Ground Leasé, fee title to all the..hnprovements'_shall vest
in the Lajldlor&.'\;fithout ﬁuﬂler action of any pafc;.I, withotit anif obligatioﬁ by fche. Landloi:d to
pay. ‘auy 'co.mp_ens ation theréfor to Tenant and wiﬂioﬁt thé necessity of a deed from 'Tenaht -to the |

Landlord. -

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE
14.01 Assignment, Sublease or Othér Conveyancé- by Tenant
.Tenant maﬁl'n'ot sell, éséign, conx}ey, sublease, or transfef _in.ahy other mode.or fdrm all 6r
any part of its intf;r;st in this Ground Lease or in the Improvemegts or aﬁy pdrtion tﬁereof, other
- Draft 4..26.1 1 :
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) than to Lender(s), or allow any person or entity to occnp'y or use all or any part of the Site, other
'than teases to residential tenants in the o_rdinarv conrse of business, and, as applicable, leases or
s'ubleases,. as applicabie, to co_nnnercial tenants for the leasing of cdmmerciaI space on the Site or
to se'rvice providers or vendors; nor may it contr'act or agree to do any of the same, without the _ |
~ r)rior'written approval of the_ Agency, which apr)roval shall not be nnreasonably withheld or ' B
delayed. '_I‘enant may self, assign, convey, sublease or transfer its inte'rests in this Ground Lease

| and n the Improvements to a nonpr‘ofrt publrc beneﬁt_ corpo'ration‘ affﬂiate of Meroy Housing
California with thfrty (305 days’ prior vvr'itten'notice to the Agency.

The Agency reserves the rig_nt to_. revietv and apnrove any commercial leases for the
Irnprovements, WhiCh. shall be subj_ect to the Policy on the: Inc_lnsion and Fundmg Commercial
space in MO}I/SLRA—anded Housing Developments V(Attachment. 8).

14 02 Ass1gnment Sublease or Other Conveyance by Landlord

| The part1es acknowledge that any saIe as31gnment transfer or conveyance of all or any
part of the Landlord S mterest in the Site, the Improvements, or th1s Ground Lease is subject to
thls Ground Lease. The Landlord will require that any purcnaser, ,ass1gnee or transferee -

' expressiy assume aH of. the obligations of the Landlord under this Ground Ease By a Written
instrnrnent recordable_ in the Official Records of t_he City. This Ground Lease sh’.all- not be -
affected by anv such sale, and Tenant shall attorn to any such purchaser or assignee. In the event -

that the Landlord intends to sell all or any part of the Site, the Landlord shaﬂ notify T'ena‘nt-of the
proposed terms of sdch sale not later than ninety (90) days before the anticipated close of :
escrow. Tenant shall have _sinty (60) days from the giving of such noﬁce to exercise a righ”t.of |

- first refusal to purchase the Site_on' the same terms and conditions of such proposed sale;

ARTICLE 15: TAXES

T 23
Draft 4.26.11

1233




Tenant agrees to pay, or cause to be paid, when due to the proper authority, any and all

valid taxes, assessments and similar charges on the Site which become effective after the

Effective Date. of this Grouncl I,ease, includ_ing all taxes levied or assessed on the possession, use |
or occupancy, as dlstrngurshed from the ownership, of the Site. Tenant shall not perrnrt any such -

taxes charges or other as sessments to become a defaulted hen on the Srte or the Irnprovements o

thereon; provided, however, that in the event any such tax, assessment or s1rn11ar charge is

_ payable in installments, Tenant may make, or cause to be made, payhient in installments; and,

provided further, that Tenant may. contest the legal yalidity or the amount of any tax, assessment -

or similar charge' through such proceedings as Tenant considers necessary or appropriate, and

'

Tenant 1nay defer the payment thereof so long as the valrdlty or amount thereof shall be

‘contested by Tenant in good faith and wrthout expense to the Landlord In the event of any such e

contest, Tenant.shall protect, defend and indemnify the Landlord agamst all loss, cost, expense or -

damage resulting' there from, and should Tenant be unsuccessful in any such contest, Tenant

shall forthwith pay, dlscharge or cause to-be pa1d or d1scharged such tax, assessment or other

similar charge. The Landlord shall furmsh such mformauon as Tenant shall reasonably request :

in connectionwith any such contest- provided that such' information is in 'Landloid’s possessro_n,
 control or is otherwise available to the public. Landlord hereby consents to and shall reasonably
coeperate and assist with Tenant in applying for and obtaihjng any applicable exer_nptions from

taxes or asses‘sments levied on the Site, the Improvements or on Tenant’s interest thereon.

_ARTICLE 16: UTILITIES
Tenant shall procure water and sewer service from the City and electncrty, telephone

natural gas and any other utility servrce from the C1ty or ut111ty companres provrdmg such |

services, and shall pay all connectron and use charges imposed in connectlon with such serv1ces

) 24
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. As between the Landlord and Tenant, Tenant shall be responsible for the ins_talléﬁon 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.

© ARTICLE17: MAINTENANCE
| Ten'a'mt, at all fimes" during tiﬂ._é term hereof, shall maintain or cause to be maintained the -
o Prémisés-ih_ godd coﬁdition and vrepa'i.r, i11clﬁding th(; éxtcﬁor, interiér, substructure aﬁd

) fc;undatioh of the Irnprovéments anid all _fixtui‘es, equipmeﬁt and landscaping from time to _time :
lqcated on the Site or al.ly part thereof. The'Lam‘ilor& shall not be obligatedA to .makc aﬁly repaﬁs, ,
: replaceﬁellts or’r'einewvals of any killd,‘ nature or de‘sc'ription whatsoever to the ‘Sit'f: or any
 buildings or to improv.'emen‘ts now o‘rihereaft(sr _ldéated thereé;:}. '_

ARTICLE 18: LIENS

Tenant shall uée its best efforts to keep the Site free from any liens-arising out of aily

~work performed o.r materials fumished by itself or its subtenants. If Tenant does not cause the

~“same to b;: released of record or .bond.ed ai'ounci W1thm tw.en’éy (20) days folléwing wfittén notice
- from the: Landlord of .the impositi.on of any s1_1ch l_ien, tﬁg Landldra shall have, in additién to all
other rgmedies .pilov-ided herein and by law, the right but not the obligafion tc; cause the same to
’ be released by su'ch rﬁea%xs as it shall deem proper, including payment of the clair_r; giving rise to .
suchlien. All sﬁﬁs paid by the Lan'diord for'su'ch purp.osé, and' all reasonable eﬁpénses incuﬁéd -
by it in conneétion thcfewifh, shall be pgyaﬁle to-the Laﬁdlord by _'I-‘ena.nt én aemmd; providéd, o

. M, Terant éhall have the right, upon posting of an adequate bond or other security, to
| ~ contest any SI—lCil lien, and the Landlord bs-hall ﬁot seek -'to. Sati.sfy or discharge'a:i.ly su?:h lien unless ‘

'Tenant has failed so to do within ten ( 10) days after the final d@terrninatién of the Validitil,
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thereof. In the event of any such contest, Tenanf shaﬂ-protéct, defend, and indemnify the
‘Landlord against all loss, cost, expense or damagé resulting the’refrom.H .

ARTICLE 19: GENERAL REMEDIES

- 19.01 | Application of Remedies
k ‘Th_é prdvisioﬁs of thls .A;rti‘cl.e'l-Q shall govern th'e"pafcies' rerciedi‘es for breach of this -
Ground Lease. |
19.02 Noticé and Cure Rights for Te_:uant and Permitted Limited Pa‘l.‘t'nerl '.
(a) . The Landlqrd may not exeréis_e ifs remédieg under this Ground Lease for a default
b'y_ j:he Tenant unlesé and until (ij the Landlord has giyen written notice of any such défault; n .
' accor&ance with thé ﬁotiCc; provisiogs of Article 39‘, to Tenant and Pérnﬁfted-Liinited Partner ,
and (11) éuch_ default };as rio't been cured within; sixfy (60) days, or such longer period as may be
| set forth herein, following.‘ the giVing of such nc;tiéé or; if such déféult cai]ﬁét.b'e cured w1th1n

such 60-day period, such longer period as is reasonably necessary to cure such default, provided

that such cure has been commenced within such 60-day period and is being prosecuted—dﬂigently |

to completion. If a-Permitted Limited Partner cannot cure a default due to an automatic stay in

Bankruptcy court because the général partner of the Tenant is in bankruptcy, any cure period will

be tolledxdﬁring the pendency. .of such automatic stay.
(b) The Lé.ndlord will not exérciSe its rem,ed_y td tgrminate this Groﬁﬁd Lease 1f a
| Pérmitted Linﬁted Partner is attempting to cure the defaﬁlt_ and such cﬁrc requires refndyal of the
- " General Partner, so long as the 'Permitted Limited Paﬁnér is p'rbceeding -dﬂigently to remove the
| -.Generéq' Partnér 111 order to effect a éur;a of such defaulf. o

19.03 Breach by Landlord -

n ’ 26
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‘ lf Tenant believc_:s a mat'e.rial' breach of this G;round Leaisé has occurred,'Tenént shall first
. ‘notity the Landlord in writing of ﬂie purportéd Ereaoh, giving the’Land.lord sixty.-(6.01) days from
receipt of sﬁch notice to cure éuch breach. If Lﬁndlord does. ﬁot then cure; or, if thg breach is not
reasonably susceptible to cure within }hat sixty (60) day period, begin to cufe Wi_'[jjin six;ty (60) |
ciays énd mefegfter diligently p‘roéecute’ such cure to céﬁpletiou, then Tenant shall be éffdrded |
all of its rights ét law or in eql-.l'i't’jfbj/ t;king any or all of the folldvﬁng remedies: (1) terminating
| .in writing this entife Groﬁnd' Lease with the written 'copsent éf each Lender; (ii) prosecuting an
. action for da%x.lages; (iii) seeking specific pberformancelz of th.is G’réuﬁd_ Lea_se';.c;I_ (iV). any other
- remedy available at law or ‘equity. | |
19.04 _ ‘B’r"e'ach by Tenant
‘(a) Default b& Teﬁant :
' Subjeét to the notice and cure rights under Section 19.02, the foliowing events éach |
~ constitute é:basis_.for thé' Landlord t_b take action against Teﬁant: |

(i) Tenant fails to co'tnp%y with the .Pe-rmitted.Use‘s and Occupancy Rcstﬁctiéns
set foﬁh in Section 9.02; .

-‘ (i) Tenant Volﬁntarily (.)rjnvolunta.riljll assigns, trgnsfers or attempts to transfer
or assign this: Gr_omid Lease or any rights in this Grouﬂd Leése,_ or in the Impr(-)verﬁents, except
as perﬁﬁttgd by this Ground Lease; 7 | “

| | (iiij T enaﬁt, or its succeséo: in interest, shall fail té pay réal estate taxes or
‘ assessments on the Premises 01; ;Lny part"theréof when due, of shall place tilefeon any |
encumbrancé or lien ﬁnauthoriied by thls Groﬁna Le.ase,- or shau suffer' any‘ Ievy or éttéchment to-
Be mad.e, or any maferial suﬁplier’s or ﬁecham¢’s lien or any other unaumorized.encumbrance or

lien to af_taéh, and such taxes or assessments shall not have been paid, or the encumbrance or len .-

4
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removed or discharged; provided, however, that Tenant shall have the right to contest any tax or

aésessment pursuant to Article 15 arid Article 18 and, upon the posting of an-adequate bond or
otf;er sgcurity, to contest any such I'icn' ofenc'ufnbrance. In the event (?f any such contest, Tenant
shall prc;tect,‘ indefnnify and hold Landlérd harmless against all losses and daméges, including
- reasonable attomeys’ fees and costs resuit'mg ﬂieréfrom;
(iv) Tenant shall be.adjudic_ated bankrlipt or insoh'zent or shall maké a‘transferin .
 defraud of creditérs, or make an assignment for the benefit of creditors, or bring or have brdught
agaﬁnst Tenant any action or proceeding of any kind under ’lany provision, of the Fedérél
Bankrup'tcy Actor ﬁﬁder any other insolvency, bankruptcy or reorganization act and, in the event
such: pr_o'c'eec'li.l.lgs are in{folqntary, Tenant is not dismissed froﬁ the same within sixty (60) d.a-y_s |
thereafter;' oi', a ret;éiver‘is appointed for é»sﬁbétantial part of the éssé_ts of Tenént and sﬁch
receiver is -not. discharged'wiﬂlm sixt;lf, (60) days; -
(v) T;:nant b:paches- any 6ther material provision of this Ground Leﬁse;
| ' (vi) Tenant fails to pay any po;:tion of Amiulai Rent when dué in accerdance with
the terms and provisions- of this Ground Lease. | | |
~(b) - Notificatién and La_ndlord" Rémediés :
Upén t};e haﬁpening of any of the even.ts' described 111 Section. 19.04(';1) above and prior to
| exefcising any rcmediéé; the Landlord shall notify Ténant,.the Permitted Limit;:d Partner and
each Lender m Wr_itingr of thie Tenant’s ‘purpoﬁed breach, failure or act, givir;g Ténant sixty (605
' dasfs from recéipt_ of §uch notice to cure such breach, failure or act. In.t}.lc event Tenant: does not
.cure or, if the Ereach., failuré or act is néf feasonably susc_:eptiblf; to cufe ’Wiﬂiiﬂ that si)ity.. (60) day
period, begin té)‘cl:ure Wlthm sixty (60) d_a§;s and mereaﬁér diligently ,prosecuté such cure to
completion, thén? subj¢c;t to the rights of any Lender and subj ect to Section 19.02 and Article 26, |
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 the Landlo‘rd t’nereafter shall be afforded all of jts rights af law or in equity, includmg any or all
ol the fo.llorving-rernedies 1) termjnating 1n 'writing this Ground Lease; or (i) prosecuting an
action for damages or. (111) seekrng specrflc performance of this Ground Lease o1 (1V) increasing
the Base Rent to the full amount of the Annual Rent. |

- Notw—rthstandlng the foregorng, durmg the 15-year tax credit compliance period Landlord
- .may on,ly terminate this Ground Lease for a default by Tenant under Section 19. O4(a)(v1) above

_ ARTICLE 20: DAMAGE AND DESTRUCTION

ZO 01 Insured Casualty
If the Improvements or any part thereof are damaged or desuoyed by any cause covered

- by any policy of insurance required to be maintained by Tenant héreunder, Tenant shall promptly

. commence and diligéntly complete the restoration of the Improvements-as nearly as possible to

_the condition thereo'_f prior to such damage or destruction; providedl however, that if more than
frfty percent (50%)_ of the Irnprovements are destroyed or are so damaged by fire or other
casualty and if the lnsurance proceeds do not provlde atleast mnety plercent_ (90%) of the funds

_necess ary to accornplish the restoration, Tenaut, with the written consent:of Lender, m'ay‘ .
terminate this Ground Lease w_ithjn thirty (30) days after the later of (i) ithe date of such damag_e

.‘or destruction, or (ii) the date on which Tenant 1s notified of the amount of ins'uranee proceeds

-available for restora_tion. In the event Tenant is required or elects to restore the lrnprorrements,:
all proceeds of any pollcy of insurance'required to be maintained ‘oy Tenant underthis Ground
Lease shall be used ‘oy Tenant for that purpose and'Tenant shall make up from its own funds or |

' th'aiIl additional financing as 'reasonably approyed by the Landlord any deficienc_y lnet\a/een the
‘amount of lnsurance proceeds _availaBle for the work of 'restoration and the actual cost thereof. In’
the event Tenant elects to términate this -Ground Lease pursuant to its right to do so under this’ |
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' Section 20.01, or elects not to restore the Impro_vernents, the insurance proceeds shall be
_ dis,burse'd in the order s-et forth in Section 20.03 below.
. ZQ.GZ | Uninsured Casualty = '
- If @ mote than 50% of the Improvernents' are darnaged or destroyed and te_n'percent
- (10%) or-more of the cost of restoratlon is not Wit_hin the scope of the hls.urance.coverage; and. .
(il) in the reasonable opinion of Tenant,_ the undamaged portion of the‘lrnprovements cannot be
completed or operated-on an econornically f_easible basis; and (iii) there is not avallable to rllenant_ -
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 Agency, terminate this
Ground Lease upon ninety (90) days wrrtten notrce to the Landlord. If it appears that the
proy1srons of this Sectlon 20.02 may apply to a partrcular event of damage or destructron Tenant
‘shall n0t1fy the Landlord promptly and not consent to any settlement or adjustment of an
insurance award w1thout the Landlord's written approval which approval shall not be -
unreasonably_wrthheld or delayed. In the event that Tenant terminates th1s_ Ground Lease
. pursuant to this Section ?0.02, all insurance proceeds and damages payable by reason of the
casualty shall be‘divlded arn'ong Landlord, Tenant and Lender_s m accordance with the provisions :
" of Section 20.03. If Tenant does no‘t have the right, or elects not to exercise the right, to
terrmnate thls Ground Lease as a result of an umnsured casualty, Tenant shall promptly
commence and d111gently complete the restoration of thc Improvements as nearly as poss1ble to
the1r cond1t1on prior to such damage or destruction in aCcordance with the prov1srons of Section
20.01 and shall be entitled to all availahle insurance proc’eeds.

20.03 Distribution of the Insurance Proceeds
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"In the event of an. election'by Tenant to tenninate and .sun'ender as nrovided'in either '
Sec1 ions 20 01 or 20.02, Lhe prior 1ty and manner for drstubu’uon of the proceeds of any i insurance
uohcy requlred to be maintained by Tenant hereunde1 shall be as follows: |
‘ ‘:(a) ~ First to the Lenders in order of their prlonty, to control, disburse or apply to any :
outstand1ng loan amounts in accordance with the terms then: respectrve Leasehold Mortgages
: (b)” Second, to pay for the cost of removal of all debris from the S1te or adjacent and
underlying property, and for the cost or any work or service required by any statute, Iaw,_
| ordinance, rule, re'gulati()n or order of any federal, state _orhloc.al- gouennnent, or' any agency or
of,ficial thereof, for the protection of persons or property frorn any risk“,b or ;for the abatement of
any nuisance, created hy or arising tronl the casualty or the damage or destruction caused
thereby; |
(¢) - . Third, to compensate Landlord tor any diminution m the value (as of the date of |
the damage or destrudion) of the Site as a raw development site caused by or arising from the
' _darnage or.des’njuction; and o
"(«d) The-remainder to Tenant :
20.04 Clean Up of Housmg Site
In the event the Tenant terrmnates this Gr ound Lease pursuant to the prov1s1ons of
Sectrons 20.01 or 20 02 and the proceeds of any insurance pohcy are- msufﬁc1ent to pay the
clean-up and other costs descrlbed in Section 20.03 (b) Tenant shall have the 0b11gat1on to pay

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

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

INDEMNIFICATION

2101 Damage to Person or Pr_operty . General Indemnification
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Landlord shall not in any event whatsoever be liable for any m]ury or damage to any |
person happening ofi or about the Site, for any injury or damage to the Premrses or to any
property of Tenant or to any pioperty of any other person, entity or assocration O11 OT about the
Site, unless ar1s1ng from any gross neghgence or willful mrsconduct of Landlord the Clty or any
of thelr commissioners, officeis agents or employees Tenant shall defend, hold halmless and

, lndemnify the Landlord the City and their respective comrmssmners officers, agents and
- employees of and from all claims, loss, damage injury, actions causes of action and 11ab111ty of
every kind, nature and descrrption dlrectly or indirectly arismg from its tenancy, its’ use of the

Site, including adj oining 31dewalks and streets, and any of its operations activities thereon or

connected thereto; provided, however, that this Atrticle 21 shall not be deemed or construed to

and shall net impose an obligation to indemnify' and save harmless the Landlord, the Cityor any .

of their commissioners, officers, agents or employees from any. cla:im, _loss, damage, liability or
. _expense, of any natur'e eratsoever, ansing from or in any way related to or connected with any
Willful misconduct or gross negligence of the Lanlerd,' the .City, any of their commissioners,‘
officers, agents, employees or by the'person or entity seeldng suchi .indemnity. : |

'21.02 ' Haiardous Materials -—Indemnification

_'('a) - Tenant shall indemnify, defend and hold the Landlord and the City, and their

respect1ve commissioners, ofﬁcers agents and employees (indlvrdually, “Indemmfied Party" '

and collectively, the {'Indemnified Parties") harmless from and against any and all losses, .costs',
clairns, damag'es, liabilities, and causes of action of any nature Whatsoeyer (including, without
lin'iitation, tlie reasonable fees and disbursernents of counsel and engineering co.nsultalnts)
inculred by or asserted against any Indemniﬁed Party m connection with, arising out of, in

' response to, or in lany manner relating to violation of any Environmental Law, or any Release,
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threatcned Reiease and any condition of poilution, contamination or Hazardous Substance related
nuisance on, under or from the Site. | | .
i (&) For purpose‘s of this Section 21'..(-)2,'the folloWing'definitions shall apply:

@) ‘;IiI'azardous Substance" shall have the meaning set forth in the
‘Compiehenswe EnVIronmental Response Compensation and Liability Act of 1980, as amended ’
as of the date of this Agreement 42 U S C. 9601(14) and in additlon shall mclude without
limitation, petr oleum (including crude oil or any fraction thereof) and petroleum products
asbestos, asbestos- -containing materials polych101 inated biphenyls ("PCBs"), PCB-containing
materials all hazardous substances 1dent1fled in the Cahfornla Health & Safety Code Section . |
25316 and~Sect1on 25281(d), aII chemicals listed pursuant to the Cahfomra Health & Safety
" Code 25249.8, and ansr substance deemed a hazard'ous suhstance, hazardous imat'erial, hazarddus
' _w‘aste,. or contaminant under Envi.ro_nmentallLaw. Th,e foregoing definition shall not include
substances that occur naturally on the Site. ,' o

. (i) - "Environmental Law" shall include all federal, state and local laws,
regulations and ordinances 'goveming haz'ardous waste, waste\ivater discharges,= drinking water,
air emissions,Hazardous 'Substance i‘eleases or reporting requirements, Hazardous Substance use
or storage, -and employee or community -right—to-know requirements related to the work being -
performed under this Agreement. |

(iii) " "Release" shall mean any spillage, lea]iing,_puniping, pouring, emitting,
: emptying, discharging, inj ecting, escaping, leaching, dumping, or disposing into the
environment, includin'g,the abandonment or discharging of barrels, containers, and other ciosed

receptacles containing any Hazardous Substance.
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ARTICLE 22: INSURANCE AND E H)ELITY EOND

22.01 Insurance Requrrements for Tenant
Durrng the term of this Ground Lease, Tenant shall procure and maintai_n insurance
against'claims forlinjuries to persons or damage to -propelty that may arise from or iri _connection
with the performarlce of any work hereurlder and the,result of that work by the Tenant, its age’hts, .
representativ.es, employees or subcontractors and the Tenant’s use and occupancy of the Slte and
the Irnprovements ‘Coverage shall, at a rnrmmum conform to the reqlnrements set forth in this
| Artrcle 22. | |
2_2.‘02 General Liability Insuranee .
(a) Form: Insurance Services Office Commercial General Liability coverage :
("occurrence" form CG'.'(V).O t)l). : |
.(b) Limits: $1,000, OOO per occurrence, for bod1ly mJury, personal injury and
property damage mcludmg completed operat1ons If the pohcy hasa general aggregate, then the
’ general aggregate l1rmt shall apply separately to tlus PI‘OJCC’[ or the general aggregate l1rmt shall
be twice the requ1red occurrénce lnmt |
' (c) .Additional Insuredsi The .policy mnst be endorsed to inclnde the following as :
additional msureds “The San Franc1sco Redevelopment Agency, the Clty and County of San
Franc1sco and thelr respectwe commissioners, members, offlcers agents and employees with
respect to l1ab111ty ar1s1ng out of vyork or operatrons performed by or on behalf of the Tenant
related to the PI‘O_]CC'[ products and completed operat1ons 1nclud1ng rnaterlals parts or equiprhent .
furmshed in connection with. such work or operatlons of the Tenant, and prerrnses owned
occup1ed or used. by the Tenant The covelage shall eontam no spec1al hrmtauons on the scope of
protect1on afforded to the Agency, the City and their respectlve ofﬁcers agents ernployees or
. 54
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.Commissioners arising out of work or Aoperat_ions performed by or on behalf of the Teriant in - .~
fﬁthefapce of this Ground Léase. Generai'liab'ﬂity 'add_itional insured coverage can-be provided
in the form of an- e‘ﬁdoréeinen't to the Teﬁan’g’s iﬁsurance‘ (at least as broad as 1SO Form CG 20
' 10, 11 85 orboth CGI 20' 10- and CG. 20 37 forms if léte-r-'rt_evisioﬁs' are used)l o |
('d)' ‘ Mlmmum Coverage: Liability érisiiig.out of aétiviﬁes p_erfoﬁned or on behalf of
Téhant relaté:d :to the Projéct and prO(f!ths and _pompleteci bpcratic;ns of Tenant.
() General Requirements: In a'ddit.ion,- the insurance shall compISf with the gélieral :
insm_:ance requiréments céntained in Section 22.09. | | | | |
22.03 Automobile Liability Ensura‘nc.e_
| (a) . Form: ISO Form Number CA OQ. 01.Code 1 (anSr auto). -
(b) | Limits:v $ 1\,000,000‘per accident for bodily injurj and property damage. - |
(3 Mlmmum Cove.l;agé: .Liability arising out of aﬁtoﬁobﬂes own.e_d: ieased, hired or
borrowed by Tenaﬁt. The' 'coverage‘shall contaili no épecial limitatiéns on the scope of jgrotéé:tion_
afforded to the Agency'; the City and their respectivé officers, agénts, erﬁp‘loyéqs' and arising ot
: | éf the use of aufomobilgs by the Tenant ‘in furtherance of ﬂliS'Gr_ouna Léase, ,
_ @ . ‘ General Requirements: In a;idition, the insurance shall éomply withv the gene;ral -
ihs_ﬁrance réquiremen_ts contained in Secti on- 22.09. |
2._2.04. _Worlgefs’ "Covm.pe.n-sation and Employers Liability msﬁfénce
(a) Liim'ts; ‘ Workers Cor.npens.a’;ion as .r"eq‘uired by the State of California, wiﬂ1
| Statutor§ Lfrhits,. alid_ Emplbyers Liabﬂity_ limits of no less tha11$-1,060,000 per acéident:for R
bodily injury or disease. | | |

22.05 Professional Liability Insurance
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( é) ~ Tenant shall caps'e ﬁs .archjtecﬁs and enlgineers‘to‘ obtain and maintain profeésional
liability insurance that meets the mlmmum ,requi;ements of tlﬁs S ectign 22.05 , and.T:enant shall
o provide the Agency’s Risk Maﬁagéf with cbpiés of the insﬁiance cértificgtes and eﬁdorsenj.ents

- showing s’uch coverage. | |
(b). Ll_Im_ts $1,000,000 .per‘ occurrence or claim iaolicy aggregate auring the course of
any new'.cqnstnyiction or remodeling in excess of $id0,00d. Or,as a préfqrfed ‘alternative, Tenan’;
may p.rovidé. épt;:cifié Professioriai Liability coverage vs-/_ith lij:pits of $1,000,000_ ber claim and

$2,000,000 in the policy aggregate.

(c) Minimum Coverage: Insurance c_:ov_eriﬁg all négligeilt acts, errors and omissions
related to the professional’s work in furtherance of the Project. '

(@) Claims Made Co’ver’age:. If the Proféésion?i Liability insurance is ‘iclairns-macie”

'éoverage:

_ i._ B The retroa.ctive date; if applicable, must be shoWﬁ, and must be before the
date of the Co_ritréct or the’ bégiﬁning of contract work. |

' 11 Insurancé, must be maihtdiﬁed and evidence of insurance must be pro;z'ided
fér a;t least three (3) years .beyond' pomp‘létion of the co,nstructio'ﬁ' or reﬁlodeling. -

iii.' - If covérage ié canceled or non-renewed, and not réplaced with another
blaﬁns—ma_de policy form With a retrdaéti{fe aatg prior to the éqntract effective daté, the Tenént
must pﬁ_rphase exteﬁded reportiﬁg period coverage for a minimum of three (3) years after

’ corﬁpletibn ‘of contract work.
- iv. A copy of the claims reporting r’equiremén;ts must be subnﬁttgd to file '

Agency for review.
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(e) General Requirements: In addition, the insurance shall comply with the general

insurance requirements contained in Section22.09..

22,06 -Prcperty'lnsurance '

(a) = Tenant shall obtain and maintain insurance against ‘;all risks” of direct physical .
" loss to the Project and any tenant improvements or bettennents, excluding earthquake and flood:

| i - During the course of constructiorr, Builder’s Risk 'rnsurance in the form of |
Course of Constructron coverage coverlng all risks of loss less polrcy exclusrons ‘with lunrts
-~ equal to the full completed value of the PI_‘O_]eCt and

-ii. : Followmg completion of construction and for such time as Tenant owns

the improvements, full replacernent lv'alue of the Project.

' (l)) ' ~Such coverage shall contain no _coinsurance pénalty provision and name the
~ Agency as algss payee as: its interests may appear.- . | |

22,07 Fidelity Bond .

Tenant shall obtain a blanket fidelity bond or other form of comrhercial crime insurance
acceptable to the Ageney coyering all ofﬁce_rs and employees of Tenant‘ for the loss of Loan _
funds, Proj ect Income and Res'erve Accounts caused by dishonesty in an amount not less than

"$1 000,000. Should such a loss occur, Tenant agrees to d111gently pursue recovery under the
bond and to assign or rermt to the Agency those funds owed to the Agency to the extent
recovered.

22.08 Gene_ral Requirements

(a)  Deductibles and; Self Insured Retentions: Any deduc_tibles or self-insured

. retentions over $25i.0(;)0 must be declared to Vand approved by tlle A_gency"s Ris_k Manager. At
the option, of the Aéency’s Risk Manager, elther the insurer shall reduce or .eliminate such

!
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_ agduétibl¢s. or self—insui‘_ed retentions as respects to the Agency, the City and their respective
officérs? agents, employees and :Comﬁﬁssionérs or .Tel.iant shall procure a bond guaranteeing
payﬁlent of losses and related investigation, claim a&nﬁnistration.and defellls,e eXpenses Wiﬁlm
th.e- retention.

(b)  Waiver of Sﬁbrogaﬁon: Tenént'hereb‘y agrees to -Waivel rights of sub'rogétién
which any ﬁsmef of,Tena_nt may acquire from Teﬁant by; virtue of the payment_c')vf any. lpés.
Tenant agreés fo obtain any endorsement tﬁat méy be ﬁecessafji :to‘ affect ﬂ‘llS wéh‘/e_r' 6f |

" subro ga’éion. The Workers_’ Compens_ation poliéy shal-_ll be ¢gdoréed with a Wa_iyer of '.sub_ro gation |
in favc;r of 'the" Agency and tﬂe City for all work performed by the Tenant, its e_mplo'yee'S, agents
ai;id sﬁbcontractbfs: “ ‘

(c). _Accepte_ib_ility of Insﬁ:rers: .Insﬁrgmce i‘s to .be 'placéd with insurf;rs .W'lfh a current
A.M. Best rating of no less than A: VI, or as _otherwisé approved by. the Agency’s Risk Maﬁager.

(d) Verification of Coverage:; Tenant Shé.ﬂ furnish- Agency with original ;:ertificafes

-of fnsurance and amendétory endorse,mentjs. éffécthig covefage, or copies of the app_licable_ policsf
language éffecting coverage requiied By'-thi»sagréement. | Ali certificgtes and endorsements-are
' t.o. Be r;céiv_ed and approved by fhe Agency at the cdmmencefnent of this Grouﬁd Lééée éﬁd

' . annuéﬂy thereafter. However, failure to obtain the.'reql_l'i'red docqménts shall no£ waive the
Tenant’s obligatilon to iarovide them. Agency reserves the right to require coﬁplete, certifiéd

| copiés of all required insurgncé policies at any tlme : |

(e) Tenant’s fnsurénce Is Primary: For any élaims related to this Ground Leése,

-Ténant's insﬁraﬁce coverage éhall iae pfirna!ry as respects th_e’ A‘g.enc.y; the City and their

respective officers, agents, employees and Commissioners. Any insurance or self-insurance -
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maintained by the Agency, the Ci‘tyvzlmd their respective éfficcis, agenfs,’ émployees and
Commissionérs_ﬁhall be excess of Tenant's insur_an& and shall n-ot éont;‘ibu_té with it.

:(é') _ Failuré to Réﬁoﬁ Not Applicable to Agency and City: Any failure of Tenant to
comply with reporting p,rovis‘ions of the p.oli(cy shall"n_ot'affecét'coverage providéd to th_e'Agency, |
the Cii.:y and their respective officers, agénts, émployegs or Comrﬁiséioneré. |

' (g) Insurance Aﬁplie& Sép_arately ’fo Eaéh Insur_éd: Tenant’s insurance shall apply

scparé’;eiy,to each insured against whom clairh_ is 'madé of suit 1s broﬁght in relatibn to thié

* Project, except with respect to the limits of the insurers liability. . ° - |

- th) | Thifcy 'Day Noti‘cé of 'Cancel-lation': Tcngnt is praéluded frorh sﬁspending,'

o can.cel"ling, termiﬁating, or reducing the coverage or limits of, the iﬁsﬁrance policies requii'f;d by
this Section Withoﬁt the prior Writfen éonsént of the Ageﬁcy at le.aét thir‘ty' (30) days prior to its
effec’.cii/e date. vTenant sﬁall mail a cdp'y; of any cafcellation notic_§ it receives for any insurance
po.Iicy_' required by this Section and any néw or replacemént'insurance éer;iﬁcates to the Agency's'
.Risl.s Manager.withi'n two (2) days of receii)fc froiﬁ the iﬁsurapce qarﬁér.

(i) Additional Insurance Available to Té;ant: If the Tenant maintains additional
: éoygfaée or higher liﬁlifs than tﬁe miniums shown above, the Agency fééﬁires aﬁd shall be
. .entitled to the a&ditional coverage and high‘ér limits maintained by the Tenant. |

) Si;bcontréétors and Cc;nsultau'ts: Tenant rshaﬂ incIﬁde all subcontra_ci.:of's-and
ACOHSUltaI‘ltS as ‘ddditic;nal insureds"unde_r"itsl policies or shﬁll require éhd_x'/erify that all.
subcontradorsi énd.cbﬁsultants maintain ins_u;ahce fneeting all of the requirements steite{d, herein.

(k) - Review of Mlmmum Limits. At.no le.ss,tha.tll every five (5) yeafS'during »the

Term, the minimum Hmits of Insurance required in Article 22 may be adjusted at the reasonable
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discretion of the Agency’s,Risk Manager to reflect current risk management practices in the

! City.

- ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL

REQUIREMENTS

23.01 Ce,mpli;nce with Legal Requirements
“Tenant shall at its cost and expeh;se,_prdmpd}ir comply with all laWs, -stafutes, ordinances -
N and gove1nm§11tal rules, regulations or requirements_ﬁéw in fdice or which may hereafter bé mn
force, wiﬁh ;che requirements of any board of fire Undem}r_iters or other similar body now or
hereafter constituted, Wiﬂl. aﬁyrdi‘reét.ibon or occupancy‘certifi(iat(‘e issﬁe_d pursuﬁnt.to any law by
any puialid officer or officers, jnsofall.r as any ’L_hefeof relates tq or affects the con&ition, us-e ér
occupancy‘l of .th¢ Si_i’.ce. In'the event Tenant contests any of the forégdihg, Telian_t shall no't be
'c;bligated.to comply therewith io the éxtent .that the _appliéa"tion va the contested law, statute,
| o_rdinancé, ruie, reguiation 6r;6f1uirement__ is s'tayed by the operation ;f law or admin.istra’éive or -
judicial order and Teﬁant inden_l_njfies the Lan_dlofd against all Joss, cost, expense or damage
_ 'reéulting erm noncompliance. - | |

ARTICLE 24: ENTRY

The Landlord and its .a1_1thorized ;;gent;s ghall have_: th{e right at all reasonablé times- duri'ng' N ‘
: nprmal business ilOUIS and after forty—eight (48) hours written notice to T(Enapt (e:;cept in the
évent of an emergency when no Written notice is required), subject to the rightsvof the Occupants,
- _teﬁénts and others that are lawfully permittéd on the Site, to go on the Site for the purpose of
i_nsbeéting'thé same or for th.c purpose: of posting notices of noﬁresponsibilit.y, or fdr police or .

fire protection.
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ARFICLE 25: IV'GRTGACE FEN AN CH‘TG

'25.0F No Encnmbrances Execept tor Development Purposes
Notw1thstandrng any other‘prov1s1on of this Ground Lease and subject_to the prior written

: consent of the Landlord in the form attached hereto as Attachment 3, which consent shall .not be
| unreasonably withheld, condltioned or delaved Leasehold Mortgages are permitted to be placed
- _ ‘upon the Leasehold Estate only for the purpose of secmmg loans of funds to be used for
fmancrng the acquisition, des1gn, constructmn, renovation or -reconstiuctron of the Improvements
~ and any other expenditl'lres reasonably necessary and appropriate to. acquire, ovvn, develop, |
construct, renovate, or reconstruct the lrnprovements ‘under this Ground Lease and inconnection
~ with the operation of the .Improvernents, and costs and expenses incurred or to beincurredby
Tenant in furtllerance of the purposes of this Ground Lease. .

2502 Holder Not Obligated to Construct
The holder of any mortgage, deed of trust or other security interest authorized by Section -

25701' (‘iHolder” or “Lender’?), including the suCCessors or assigr'is of such Holder, is not- |
obligate_d- to complete any construction of the Improvements or to guarmtee such completion;
nor shall ariycovenant or any other provision of this Ground Leasle be construed-so to'obligate
- such Holder | Hovvever in the event the Holder does undertake to complete or guarantee the
completion of the construcuon of the Irnprovernents subJect to Section 26. 06(11) nothing in thrs
Ground Lease shall be deemed or construed to penmt or authorize any such Holder or its
successors or assigns to devote the SltC,Ol‘ any portion thereof to any uses, or to construct a_ny :
Improvements the_reon,r other than those uses or Improvements authorized under Section 9.02
o subj'ect to any reasonable modifications in plans proposed bv any Holde'r or its succeSSOrs in.
| interest proposed for the _viabilitv'of the Project, subject to the a_pproval, of Landlord which
‘ | 41 .
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anpro-;\fal-jshall not be unreasonably withheld. To the extent any ﬁolder or its sncoessors in
- interest Wish to c:hange’snch uses or conshnct dirferent ‘n'nprovements subj ect.to Section
26. 06(11), that Holder or its successors in interest must obtain the written consent of the Landlord.
25. 03 Faﬂnre of Holder to Complete Constructron |
In any case where Six m_onths after assumptron’ of obhgatrons pursuant to Section 25.(52_.,
' above, a Holder, _having‘ first exercised its option to complete the_construction, has not proceeded’

diligently with completion of the construction, the Landlord shall be afforded the rights against

-such Holder it would otherwise have against Tenant under this Ground Lease for events or - '

. failures occurring after such assurnption; provided, however, if Lender has nroceeded diligently )
: with constrnction;‘the Schedule of Perforrnance shall not appl}-'. to Lender if such Schedule of
' ,Performance has been replaced by thenenv Schedule. of Perfor'manc'e pursuant toISection 10.15
of this Agreement, Which-new Schedule of Perfonnance wih apply to Lender.
25.04 Default by Tenant and Land]ord's nghts
- (a) nght of Landlord to Cure a Default or Breach by Tenant under a Leasehold
Mortgage |
In the event of a defanlt or breach by Tenant in or of its obl'igations‘under any Leasehold
Mortgage, and Tenant’s faﬂure to timely COlnrnence or diligently prosecute ‘cure of s.uch de:fault |
: or breach, the Landlord rnay, ‘at its optlon cure such breach or default at any time pl‘lOl' to one .
hundred nmeteen (1 19) days after the date on whrch the Lender f11es a notice of default. In such
event the Landlord shall be entitled to reimbursement from Tenant of all costs and expenses
reasonably mcurred by the Landlord m curing the. default or breach The Landlord shall also be
| ent1t1ed toa 11en upon the Leasehold Estate or any portion thereof to the extent of such costs and
d1sbursements that are not relmbursed by Tenant. Any such lien shall be subJe,ct to the lien of '
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| any then exiStirlg Leasehold Mortgage authoi'iZed by th_is Ground _Lease, including any lien
eontemplated because of ad\raiices yet to be made. After ninety (90) days _following the datevof |
Lender filing a notice of default, the Landlord shall also haVe the ri'ght to aséign Tenant;s interest.
" in the Ground Lease to another entity; snbject to such Lender’s and Permitted Limited Partner’d '
Wrrtten consent but which may be conditioned, among other things upon the assumption by
| such other entrty of all obhgatrons of the Tenant under the Leasehold Mortgage |
(l:}) ‘Notice of Default to Landlord |
Tenant shall use its best efforts to require Lender to give the Landlord prompt written
notice of any sueh default or breach and each Leasehold Mortgage shall SO provrde and shall also
- contain the Landlord’s right to cure as above-set forth. |
25_.{)5 Cost of Mortgage Loans to be Paid by Tenant »
Tenant covenanta and affrrms that it .shall bear all of_ the costs and expenses in conneetion
* with (i) the prej;)aration and seeuring"of -any Leasehold Mortgage, (ii) the delivery of any
: instruments and documents' and their filing and reeording, if i:equir’ed, and (iii) all taxes and

“ chatges payable ii connection vtz_ith any Leasehold Mortgage.

ARTICLE 26: PROTECTION OF LENDER
2601 .Notificatioin fo Landlord ‘
Promptly upon the creation of any Leasehold Mortgage and as a cond1t1on precedent to-
~ the existence of any of the rrghts set forth in thlS Article- 26 each Lender shall give written notice-
'. | to the Landlord of the Lender's address-and of the exrstence and nature of its Leasehold
Mortgage. Execution,of Attachment 3 shall constitute Landlord’s acknowledgement of Lender’s

having given such notice as is required to obtain the rights and protections of a Lender under this .
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: Giound Lease. The Landlord hereby acknowledges that the Fnsf Mortgage Lender and the
Landl 01d are deemed to have given such written N otice.
26.02 Lender's Rights to Prevent Termination
. Each Lender shall have the right, but not the Obllga’[IOIl’ at any time prior 0 termlnation |
of this Ground Lease and without payment of any penalty other than the interest on unpaid rent.
to pay all of the rents due hereunder to effect any instrance, to pay any taxes and as sessments,
to make any repairs and 1mprovements to do any other act or thmg required of Tenant
hereunder and to do any act or thing Whrch may be necessary and proper to be done in the
performance and observance of the.agreements, covenant_s. and conditions hereof to prevent a
terininatiol_l of this Ground Lease to the s;am_e_ effect .a‘s if the same had been rnade,_.done- and
performed by Tenant in'stead' of by Lender.
26.03 Lender's nghts Wher Tenant Defaults
S'houldv any event of default_ under_ this Gr_'ound'Lease occur'and is -continuing, and not be
. cured witl:iin the.applicable cure period,' the Landlord shall not terminate.th_is Ground Lease nor
" exercise any other remedy hereunder unle_ss 1t first gives y’vritten noticeof such eyent of default :
to Lender and :
Q If such event of default is a failure to pay a monetary obl-igation of Tenant;
Lender shall have failed to cure such default w1th1n sixty (60) days from the date of Written
notice from the Landlord to Lender; or
' (ii) It sucli event of default is not a failure to pay a monetary obligation of -
Tenant, Lender shall have failed, within sixty (60) days of receipt of said written n_otic'e, either
(a) to remedy such default; o'rp(.b) to obtain title to Tenant's interest in the Site in lieu of
foreclosure; or (c)'.to commence foreclosure or other appropriate proceedings in the nature
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" thereof (inclnding the appointment ‘of a receiver) and thereafter diligently pro's_ecute such
proceedin gs to cornpletlon, in which case sneh e\te11t of default shall be,remedied or deemed
remedied ln accordance with Article 26.04 helowl | |

All rrghts of the Landlord to terrmnate this Ground Lease as the: result of the occurrence
| of any such event of default shall be subjeet to, and condrtroned upon the Landlord havmg frrst
given Lender written notice of such event of default and_ Lender having farled to remedy such
default' or acquire Tenant's Leasehold Estate ereated hereby 6r commence foreclosure or other-
appropriate proeeedings in the nature thereof as set forth mand within the time specified by this
-Section 26 .03,: and npon‘ the Permitted Limited Partner' havlng failed_t.o proceed as permitt-ed- -
under Sectlons 19. OZ(b) or 26. 06(1v) | | | .

. 26.04 Default That Cannet be Remedied by Lender .

Any event of default under this G'round Lease which in the nature thereof cannot be
"remedred by Lender shall be deemed to be remedied rf (1) W1thn1 sixty (60) days after rece1v1ng
.' notrce from the Landlord settrng forth the nature.,of'such event of default, or prior thereto, ,Lender-
-shall have acquired Tenant's Leasehold Estate lcr’eated hereby or shall have. commeneedf
foreclosnre or other ap'propriate. proceedings in the nature thereof, (ii) Lender 'shall diligently
proseeute any.such proceedings to completion, ('ri_i) Lender _shall have fully 'eured any eyent of |
| de_fault ‘arising from failnre to pay-or perform any monetary ‘obliga‘tlon in accorda.nce vﬁth the
: terrn_s of this'Ground Lease, and (iv) after gaining possession of the Irnprovernents'; ~Lender shall
diligently proceed to perlform all other obligations of _Tenant asand When'the same are duevin
| accordance with the terms or this Ground Lease. | |

26.05 Court Action Preventlng Lender's Action
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lf Lender is prohibited by. any process or iujunction issued by any cowt or by reason of
. any action by any court having jurisdiction of any bahkruptcy or. insolvency proceedin g . 7 -
mvolvmg Tenant from cornmencrng or piosecutlng foreclosuie or other approprlate proceedlngs
n the nature thereof, the times spe01f1ed in Sections 26. 03 and 26.04 above for commencmg or
prosecuting such foreclosure or other_ proceedings shall be extended for the period of such o
prohibi_ti‘on. ; »If. this Ground Lease is terminated or rejected by Tenant in bankruptcv_, the
Landlord agrees to enter.into anew ground lease with the llender on.th_e same. term's set forth in
~ this Ground Lease. | |
26.06 Lender’s Rights to Record, F oreclose and Assign
The Landlord _hereb_y agrees ‘vvi'th respect to anv Lea'sehold Mortgage, that
".(i) .~ Lender rnay cause same to be recorded and enforced, and upon

foreclosure sell and assign the Leasehold Estate created hereby to an assignee from Whom it -

may accept a purchase price subrect however to Lender's first securing written approval from
Landlo1d which approval shall not be unreasonably w1thheld and if the ’Subsequent Owner has
elected to maintain the use restrictions of Artlcle 9, said Subsequent Owner shall be controlled |

-bya Califo1ma nonprofit pubhc benefit corp'oratron exempt from tax under Section 501(0)(3)‘of
. the Internal Revenue Code such that the Prermses receive an exernption from state property taxes
as pr ovrded under Section 214 of the Calrforma Revenue and-Taxation Code. Lender :
furthermore, may acquire title to the Leasehold Estate in any lawful way, and if the Lender shall :
| become the assignee', rnay sell and assign said Leasehold lEstatel subj ectto Landlord approval,
"Which' shall not be unreasonably withheld, and to the Landlord’s rights under Article 25; and

(ii) : Should the l__,e'nder acquire the Leasehold Estate hereunder by foreclosure | o

- or other appropriate proceedings in the nature of foreclosure or as the result of any other action

o
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or remedy. provi&ed for by any Leasell.lold.Moitgage, or should Lender sell or essigu"the same to
| a Lendlord—approved purchaser or ass.iguee, eﬁ& any su‘bsequent traﬂsfet !to a Léndlord—ai)proved -
trailsferee, Lender or its purehaser or .a‘ssignee-, and any subsequent ti:atlsferee, stlall teke_ said
Easehoid Estate subject to all of the provisions Qf thisGrbund Lease, and sheﬂ, so long as and
enly so long as it'stlall-Be the o.wner of such estate, except as provided eleewhere in'this'Gromid :

Lease, assume all of the obligations of Tenant under this Gtoulld Lease; provided, however, the

‘Lender:or its purcheser Or assignee may oiaerate and maintain the seyenty—thtee (73) Residential' "
Units witheﬁt any _1_imitations ‘on the rents charged. or the income of the occuéénts thereof.

(iii) Landlerd shall mail or deliver to any 'Leeder tﬁat has an outstanding
Leeselztpld Mortgage a duplicate copy. of éu notices vtﬁich'th:e Landle_td may tro1n time to time
_~ give to Tenant pursuatlt to this Ground Lease. | | | ‘.
@iv) Any Permitted Limited Partner of Tenant s_hell ;have the same rights as a_hy_

Lender under Sections 26.02; 26 .03; and 26.06 (iii), and any reference to a Lender in said section

shall be deemed to inclﬁde such Permitted Limited Partner; ~]jrovided, however, that the r_igﬁts _of
o such Permitted Limited Partner shall be subordmate to the r1ghts of any Lender. |
26.07. Annual Rent After Lender Foreclosure, Deed in Lieu of F oreclosure or
" Assxg‘n_ment . | | |

(a) From and after the ti'me that the Subeequent-Owner aet;[uires title to the Leasehc_):ld
Estate Annual Rent shall be set as follows .

(b) , | The Annual Rent shall be the then fair market rental Value -as determined -
.pﬁrsuaﬁt to Section 26 .Q’Z(d), taking into account any affordab111ty restrictions agreed to by the
Subsequent O\%_/ner,' if lany. Any accrued Annual Rent at the time of foteciosufe shall l;e .
: vfoi:given_ by the Landiord, and shall not remain an obligation of the Lender, its assignee, ot the
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Subsequent Owner.ﬂ Subse’quent to foreclosure, if the 'éub seduent Owner Continue_s to operate the -
Proj ect subject to the use and o'ccupanc.y restrictions of Section 9.02 then Annual Rent otherwise -
due may, at the opt1011 of the Lende1 be deferred until such trme as the Pro;ect is 1o longel
_ .operated by the Lender subject to such restrlctrons All defen ed Annual Rent shall accrue, with
simple interest at six percent (6%) per annum untﬂ pald, and shall be due and payable upon sale
or assignment of the Proj ect by Lender or wrthm si}rty (60) days after Lender »ceases to operate |
the Project in accordance tzvith such restrictions. . | |

(c) If the Subsequent Owner exercrses its rlghts under Sectron 26 06(ii) to operate the
Project without being subJ ect to Sectron 9 02 Annual Rent shall be the then fair market rental
value, as detennlned pursuant to Section 26.07(d), taking into account any affordability
' -restrictions »agre.ed to by tbe Subsequent Owner, if any and the provisions of 'Section_ 6.02(g) shall
" be suspended. | A

(@) The fa1r market rental value shall be determlned by a Jomtly—comnnssmned
appra1sa1 (mstructlons prepared Jomtly by the Subsequent Owner and the Landlord Wlth each
party paymg one half of the appraiser’s fee) that will include a market land valuation, as well as
a market land lease rent level, If the parties cannot agree on the joint appraisal instructions,' '
. either party maYinvoke a ne'utra} third—party process in accordance with the rules of the
‘American Arbitration Association. a

26.08 Permitted Uses After Lender Foreclosure

' _NotWiﬂrstandmg the _abo'ife, in the event of a foreclosure and transfer to a Subsequent
t)wner the Premises shalI be operated in accordance with the uses speeified in the buﬂding N _'
perrmt with all addenda, as approved by the Landlord. | a

ARTICLE 27: CONDEMNATION AND TAK]N GS
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27 Rix | -l}artieé’_Righté and Gbﬁgatiﬂiis to be Governed by Agreement
If, during the term of th1s Ground Lease, there is anj ‘condemnation of all or any part of
the Site or a'ny interest in the Ieasehold Estate is taken by cendemnatio-n,' the rights and.
. qbligations of the patties shall be determined ptn-s_uant to tblS Article 27, subject to the rights.of |
.an'y Lendet:. | | | |
o 27.62 ;fotai Taking |
If the Site is totaliy taken by condemnation, this Ground 'Lease_ shall terininate on tne date
the condemnor has the ﬂght to possession of the Site. -
27 03 Partxal Takmg |
If any portmn of the Site is taken by. condemnatmn thIS Glound Lease shall remain 1n
effeet, except that-Tenant may, with Lender’s written consent, _whieh consent shall not be
dnreasonably Withheid; condittened or deIayed, elect td terminate thls Ground Leaée if, m '
. .Tenant’s r‘eas_onable judgment, the refnammg lpOrtion' of the Improvemente is rendered unsﬁitabvle“
- for Tenant's continued nse of tne Site. If Tenant elects to tetminate this Ground Lease, Tenant |
- must exercts_e its right to termin_ate pu'rsuant to thie paragraph b.y giyilag vnoti-ce td the Lan'dlerd
within thlrty (30) days after the Landlord notifies Tenant of the nature and the 'extent df the
taking. If Tenant elects to terminate this Ground .Leas-e as provided in this Sec_tion 27..03, Tenant -
also shall notify the Landlord of the'date ef termination, which date shall not be earlier than
.thirty (30) days nor Iater than six (6) months after Tenant Itas notifiedithe Landlord ef its election
to termjnate; e—xcept that thJS Gtound Lease_éhall terminate on the date the condemnor has the
right te possesSion of the Site if such date.falls en a date before the date of termination as'
- designated by Tenant. If Tenant does not terminate thlS Ground Lease within such thuty (30)
. day notice period, thls Ground Lease shall contmue in full force, and effect :
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2’} .04 Effect'on Rent
' If any -portion of thelImprover‘nents is taken byvcondetnnation' and this Ground Lease
remains in full force and effect then on the date of takmg the rent shall be reduced by an arnount
that isin the same ratio to the rent as the value of the area of the portlon of the Improvements
tal_ieu bears to the total vaIue of the Improvements munedlately before the date of t_he taking.
27 (}5 -Restoration of Impro#emen_t‘s g |
.. If there is a partial taking of the ._Impro-vemeuts aud this Ground Lease r_eruaius in full
force and effect pursuant to Section 27.03, Tenant may, subject to the tertuc of the Leasehold
‘ Mortgage, use the proceeda of the taking to accomplish all necessary testoration to the
Imbrovérrtenté_. |
27.06 Award-’aud Distribution -
Any eompensatiou awaided, paid or feceived on a total or partial conder_nnation of the
Site or threat of condet_nnation of the Site shall-belong to and be dtstribu,ted in the following
order:
(1) First, to Iaay the balance due on any outstandmg Leasehold Mortgages and other
outstandtng or unpatd ob11gat1ons and/or 11ab111tles mcludmg but not limited to, trade accounts,
I taxes, payroll accrua]s and lease res1duals to the extent pr ovided therem and |
- (i) Second, to the Tenant in an amount equal to the actual equity invested by the
Teuant. | . N |
. . 2;7.07 Payment to Lenders

In the event the Improvements are subjéct to the lien of 4 Leasehold Mortgage on the date

when any compensation resulting from a condemnation or threatened condemnation is to be paid -
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to Tenant, such award shall be disposed of as provided in the LoéulDocumenrs of the Leasehold "
Mortgage..

_ ARTICLE 28: ESTOPPEL CERTIFICATE

The»Lerw.d_lord or Tenaﬁt, as the case may be, shall execute, acknowledge‘. and deliver to
the ether and/or to Lender or a Permitted Limited Partner, iﬁomptly upon request its certifieate
" certlfymg @) that this G1 ound Lease is unmod1f1ed and in full force and effect (or, 1f there have

been mod1frcat10ns that this Ground Lease is in qu force and effect, as modlfled and stating the :

. mod1flcat‘ions), (ii) the dates, if eny, to Which rent has been peid, (-iii) whether there .are tfren .

.existing any charges, offsets or defensee against the enforcement b'.y the Landlord .dr. Tenedtrto be
: performed'or‘ ebserred and,: if so, s"pecffying the'same, end (iv) whether thereare then exiéthdg

. any. deferults' l;y Tenalrt or th.e L’andlerd in dre 'perfonriarrce or observance b}r Tenant or the |

- 'Landlord of any agreernent'- covenant or corrditiori hereof on rIle part'of Tena.rlt or the Landlerd
to be performed or observed arld whether any notice has been g1ve11 to Tenant or. the Landlord of

any default Whlch has not been cured and, 1f so, spe01fymg the same.

ARTICLE 29: OUITCLAIM -

Upon expiration or sooner termilration of this Grodnd Lease, Terlent shalr surreﬁder the -
Site to the Landlord and, at the Landlord’s request, shall exccute, acknowledge, and deliver td
the Landlord a good and sufficient quitclaim deed wiﬂr respect to any interest of Tenant in the
: Site. Trtle to the Irnproverllents shall vest automatically in the Landlord as 'pro.v.ided in.Arfticle |
13 herein. o

_ARTICLE 30: EQUAL OPPORTUNITY

_ Tenant_. agrees to comply with all of the qural Opportunity and related requirements

. attached hereto as Attachments 5 and 6.
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ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM_
Tenant agrees to comply with the requirements of the AgenCY’s Certificate Of Preference

Program, as ,set forth in Attachment 4.

ARTICLE 32 AGENCY LABOR STANDARDS PROVISIONS
Tenant agrees to compIy with the requirements of the Agency’s Labor Standards
'Provisions as set forth in Attachment 5.

ARTICLE 33: AGENCY M]NIMUI\/I COIV.EPENSATION AND HEALTH CARE

ACCOUNTABILITY POLICY

Tenant agrees that the Tenant and its subtenants, if any, will comply with the provisions ‘
of thé Agency's Minjmum CornpenSation'PoIicy(“I\/ICP”) and Health Care Accountability Policy
(“HCAP”) (together the "Pohcles ") as such policies may be amended from time to t1me and as -

set foith in Attachments 5.

ARTICLE 34: CONFLICT OF INTEREST

- No commissioner, official, or employee of the .Landlo‘rd shall have any personaI or |
fii_rant:ial interest, direct or indirect, in this Ground Lease, nor shall .'any such comrnissi_oner,
official, or employee participate in any decision relating to this Ground.Lease which affects his
or -he.r i)ersonal interests or the ihter‘ests of any corporation; partnershrp, or- association in which
.he or she is drrectly or mdrrectly mterested | |

ARTICLE 35: NO PERSONAL LIABHJTY

No commissioner, official, or employee. of the Agency shall be personally l-iahle to -

Tenant or any successor in interest in the event of any defaul_t or breach by the Agency or for "any

amount which may become due to Tenant or 1ts $UCCeSSOors Or on any obhgatlons under the terms

of this Ground Lease
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- ARTICLHK 36: ENE‘RGY CONSERVATION .'

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation of, both
ehcrgy conservation techniques and systems and ﬁnproved Waste'—handling methodology m the

construction of the Improvements.

| ART_ICLE 37: WAIVER

Tﬁé 'Waiv,ci' by the Landlord or Tene@t o.f any term, -covenant, agreement or coﬁdition
herein contained shall not be deemed to Ee a WaiVer of any sﬁbsequen’; breéch of 'the éame or any
other term, cQVeﬁant, agfeement or cogdititherein cdntained; nor shail any custom or prac‘tice.'
Wﬁéh m_ay g.ro'W up between the parﬁés in the admﬁlistraffion of the terms hereof Ee .construedjto
waive or to lessen the right of the Landlord or Tenant to insist upon the perfonnanée by the other.
in strict accordance ‘with thé -s'aid télms... The subsequent accep'taﬁce of rent or any other sum of
| money hereunde.f by the Landlord shall not: be deemed to be a waiver of any preceding breach by. :
_Tena_ﬁf of any term, c.ovenant,‘ agr_e@ment’ or condition of thlS Gr()un(i Lease, other t_han the
failure of Tenant to pay the particuiar rent or other sum so. acéeptéd, regardlesé of the L'andlord‘é

knowledge of such preceding breach at the time of acceptance of such rent or other sum.

* ARTICLE 38: TENANT RECORDS |

| Upon réasonable ﬁoticé during nqrm.al busiﬁeSs houts, a_ﬁd as often as thé _L‘andlord may
degni necessary, there shalllbe rﬁéde ayaila‘t;le to the Landlord and its éuthorize& repre'se;ltatives
for e;;ainﬁnaﬁion all reccﬁrds; reports, data and information made or kept by Tenant regarding its -
activities or operations on the ‘Si’lce.. Ni ;)thiilg contgiinéjd herein shall entitle the Landlord to iﬁspect :
_ persoriai h_isto_-rie_s' of residents or lists'of donors or supporférs.’ Tg) the extent that it is perrrﬁ_tt;ad

by law .to do so, the Landlord will -résp;:ct the cbnfidentiality reqliirements of Tenant in régard to

53,
. Draft 4.26.11 ‘

1263




the lists furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the

residential portion of the Site.

ARTICLE 39: NOTICES AND CONSENTS

All notices, demands, consents or approx-'als which may be or are required to be given by

either party to the other hereunder shall be in writiug and shall be deemed to have been fully |

.given_ Wherr delivered in person to such representatives of Tenant and the Landlord as shall from

time to time be designated by the parties for the receipt of notices, or when deposited in the

United States ma11 certified, postage prepald or by express dehvery serv1ce W1th a‘delivery

rece1pt and addressed as follows:

Tenant:

With a copy to:

Landlord:

" Third & LeConte Assocmtes LP
- Mercy Housing California

1360 Mission Street, 3™ Floor
San Francisco, CA 94103
Telephone: (415) 355-7100
Attn: Asset Management

The Providence Foundation of San Francisco

- Attn: Executive Direeter :
B 4601 Third Street

Sa Francisco, CA 94'124

San Francrsco Redevelopment Agency
One South Van Ness Ave, 5% Floor
San Flanc1sco California 94103

'Attn: Executive Diréctor

. orto such other address with respect to e1ther party as that party may from time to time des1gnate

- by notice to the other given pursuant to the provisions of this Article 39. Any notrce grven

pursuant to thls Ar_t1cle 39 shall be effective on the date of delivery or the date delivery.is 'refused

as shown on the delivery receipt.
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ARTICLE 40: HEADINGS
Any titles of the several parts and sections of :this Ground Lease are inserted for
convemence of referénce only and shall be dlsregarded in construmg or nlterpretrng any of 1ts _

prov131ons "Paragraph" and "Sect1on may be used mterchangeably

" . ARTICLE 41: SUCCESSORS AND ASSIGNS
This Ground Lease shall be binding upo_n and inure to the benefit of the successors and

assigns of the Landlord and Tenant and nlhere the term "Tenant" or ';L'andlord"»is us_ed in this
'Ground Lease .i_t shall mean and'include ttleir respeCtirre successors and assigns' provided,
however that the Landlord shall have no obligation under this Ground Lease to nor shall any
benefrt of this Ground Lease accrue to any unapproved successor or assign of Tenant Where
Landlord approvnl ofa successor or ass1gn is requrred by this Ground Lease. At such time as
Landlord selIs the Site to any-third party, Landlord shall require such third party to assume all of B
Landlord’s obhgatrons hereunder arising on and after the transfer in wrrtlng for the benefrt of .

' Tenant and 1ts Successms and assrgns

& ARTICLE 42: TIME

‘Time is of the essence in the en_ft)rceme_nt of t_he terms and conditions of this Ground '
Lease.

ARTICLE 43: PARTIAL INVALIDITY

if any provisions-of this Ground Lease shall be determined to be illegal or unenforceable, -
such determination shall not affect any other provision of this Ground Lease and all such other |

provisions shall remain in full force and effect.

ARTICLE 44: APPLICABLE LAW
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Thrs Ground Lease shall be governed by and corrstrued pmsuant to the laws of the State "

' of California.

a ARTICLE 45: ATTORNEYS’ FEES:

| If either of t‘he'parties heréto cornmencés a Tawsuit to enforce any of the terms of this

- Groun(i Lease, the prevailing party will have the right to recover its reasonable attorneys’ fees -
and costs of sult mcludmg fees and costs on appeal, from the other party.

| ARTICLE 46: EXECUTION IN COUNTERPARTS

This Ground Lease and any memorandum hereof may be executed in counterparts, each
| ‘of which-shall bé considered an original,' and all of which shall constitute one and the same

instrument,.

ARTICLE 47.: RECORDATION OF MEMORANDUM OF GROUND LEASE _

| This Grbund Lease shalllnét be recorded, but aj mf;rrlorarrdurﬂ of this Ground ];'_,easev shall
be recorded. The parrtiras shall execute thé mémorandum in form and substancé as required T)y a
,’ritle insurance company- irrsuring Tenant's leasehold e.srtate or the interest of any Leasehold_
, Mortgagee, and _sufficient to give; constructive noti_cre of the Ground Eease to subsequénr

7 purchasers and mortgagees.

' _ARTICLE 48: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

;

f Tena.nt may not adrmt an add1t10na1 O SUCCessor Permrtted Limited Partner, nor may
Tenant adrmt anew co-general partner or replace the general partner without the express written
consent of the Landlord, which consent shall not be unreasonably withheld, conditioned or

delayed'. .

ARTICLE 49: COMPLETE AGREEMENT
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o
- There are n_d oral agreements between Tenant and the Landlord affecting this Ground
—~- Lease, and this Ground Lease supersedes and cancels any and all previous negotiations,
~ arrangements, agreements and understandings between Tenarit and the Landlord with respect to

the lease of the Site, |
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IN WII NESS WHEREOF, the Tenant and the Land101d have executed this G10u11d
Lease as of the day and. year first above wntten
| TENANT' -

. THIRD & LECONTE ASSOCEATES LP
a California limited partnership

By  Mercy Housing Calwest,, ,
a California nonprofit public benefit corporation,
its managing general partner,

‘By:

- Valerie Agostino -
Tts: Vice President

- By: THE PROVIDENCE FOUNDATION OF SAN FRANCISCO a Cahforma non-
profit public benef1t corporation

By:
Helen Lamar
Its: Executive Director
~ .LANDLORD:

REDEVELOPMENT AGENCY OF THE CITY
AND COUNTY OF SAN FRANCISCO, \
a public body, corporate and politic -

By:_ » )
Fred Blackwell
Executive Director
APPROVED AS TO FORM:
. By:

James B. Morales.
- Agency General Counsel
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Authorized by Agency Resoliltion No. -2011, adoptéd " : , 2011
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File No. 110516

.FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govemmental Conduct Code § 1.126)

Clty Electlve Officer Information (Please print clearly.)

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

Contractor Information (Please prznt clearly.)

Name of contractor:
Third & LeConte Associates LP

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

Third & LeConte Associates, LP, a California 11m1ted partnership con51st1ng of two general partners, The Prov1dence
Foundation of San Francisco and Mercy Housing Calwest. Their relevant officers are as follows:

| For the Providence Foundation of San Francisco: Directors: James F. Blanding, President; Linnie Carington, Treasurer; CLiff
Bell; Alpha Buie; Jason Butler; Julian Eison; Arlana Spikener; Alise Vincent; Bernadetta Anthony.

Executive Director; Helen LaMar.

For Mercy Housing Calwest: Directors: Valerie Agostino — Chalr Vince Dodd Brian Shuman Officers: Jane Graf —
President; Vice Presidents: Lillian Murphy, Valerie Agostino, Brian Shuman, Greg Sparks, Ben Phillips, Ed Holder; Vice-
President & Treasurer — Vince Dodds; Secretary — A. Bayley; Assistant Secretary — P. O Roark

Contractor address:
1360 Mission St., Th1rd Floor, San Francisco, CA 94103.

Date that contract was approved: . ‘ Amount of contract:
(By the SF Board of Supervisors) : ) .| $1 Annually as long as it is serves formerly
homeless households per LOSP. (70 years)

Describe the nature of the contract that was approved:
Approved and authorized the Redevelopment Agency to execute a ground Jease agreement with Third & LeConte Associates
LP, for lease of land at 1075 Le Conte Avenue, Assessors Block 009, Lot 5476, commonly known as 6600 Third Street, for a

term of 70 years for the development of housing for formerly homeless households.

Comments:

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

M a board on which the C1ty elective officer(s) serves: San Francisco Board of Superv1sors
Print Name of Board

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

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

Print Name of Board

Filer Information (Please print clearly.)

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

Address: . E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Franmsco CA 94102 Board.of. Superv1sors@sfgov org

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

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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