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FILE NO. 111116 ‘ RESOLUTION NO.

[Ground Lease - Redevelopment Agency Land 25 Essex Street, Commonly Known as Rene
Cazenave Apartments] :

Resolution approving and authorizing the}Re»development Agency of the City and
County of San Francisco to execute a lease of land af 25 Essex Street, Assessor’s
Block No. 3749, Lot No. 064, southeast corner of Fols_om and Essex Streets, commonly
known as Rene Cazenave Apartments, in the Transbay Redeveloprﬁent Project Area, to
25 Esséx L.P., a California limited partnership, for 75 years for the purpose of

developing housing for very low-income formerly homeless residents.

WHEREAS, The Redevelopment Agency of the City and Couhty of San Francisco
(Agency) and the City desire to increase the Cfty’s supply of affordablé housing and
encourage affordable housing development through financial and other forms of assistance;
and . | ‘ |
WHEREAS, The City—owned parcel, which will be transferred to t_'he Agency, located at
25 EsseX Street, the southeast corner of Folsom and Essex Stfeets, AsS_essor’s Block No.
3749, Lot No. 064, San Francisco, Californ‘ia, commonly known as Rene Cazehave
Apartments (Site), in the Transbay Redevelopment Project Area, is an underutilized lot
currently improved by a surface parking lot (Project); and |

WHEREAS, The Agency Commission selected Folsom Essex, LLC, a California limited
iability corporation and affiliate of Community Housing Partnership and BRIDGE Housing, to
develop and operate the Project as housing units for very low-income formerly homeless
residents, and Folsom Essex, LLC subsequently formed 25 Essex, L.P. (Developer) to act as
ownér of the building, consistent with the Project's funding requirements; and
WHEREAS, The Agency has prdvided Develo‘per with financial assistance to leverage

equity from an allocation of low-income housing tax credits and other funding sources in order
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‘|| to construct 119 aﬁofdable supportive houéing units, one managelr unit, common and support

service space, and neighborhood-sérving commercial space, which fin,ancin'g require that the
Developer demonstrate site control; and | ' | _ ‘
WHEREAS, The Agency has proposed a long-term ground lease agreement (Ground
Lease) with the Developer to allow the Developer to construct an.d operate improvements on
the Site while allowing the Agency to ensure that the affordability of the housihg is maintained
over the long term; and | _
WHEREAS, The Developer’s annual rent obligation for the Site shall be $1.00, payable

from operating income as long as the City is pfoviding an operating subsidy through the Local

Operating Subsidy Program (LOSP); and

 WHEREAS, Pursuant to the Transbay Redevelopment Plan, the Board of Supervisors

| shall approve the sale or lease of any property acquired by the Agency pursuant to the

Transbay Option Agreement in a manner consistent with the standards and procedures that
govern the Agency’s disposition of property’ acquired with tax increment fnoneys and that
appear in Section 33433 of the California Community Redevelbpment Law; and

WHEREAS, Notice of the public hearing has been published consistenf with Health and

|Safety Code Section 33433; and

WHEREAS, The Agency prepared and submitted a report cbhsistent with the
requirements of Section 33433 of the Health and Safety Code, including a copy of the
proposed Ground Lease, and a summary of the transaction describing the cost of the Ground
Lease to the Agency, the value of the property interest to be conveyed, the lease price and
other information was made available for the public inspection; now, therefore, be it
'RESOLVED, That the Board of Supervisors of the City and County of San Francisco
does hereby find and determine that the lease of the Property from the Agency to 25 Essex,

L.P., a California limited partnership: 1) will provide housing for very low-income formerly
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homeless residents; 2) is consistent with the implementation pian ior the Transbay
Redevelopment Preject Area adopted pursuant to Section 33490 of the California Health and
Safety Code; 3) achieves affordability for very low-income heusehoids through the propoysed -
structure of the lease, including an annual rent value‘ of $1 plus' $751,999, payable from
“suiplus cash,” or operating income that is in excess of operating expenses; and 4) includes
co'neideration to be received by the Agency that ie not less than the fair reuse value at the use a

and with the covenants and conditions and developments costs authorized by the Ground

-|[Lease; and, be it

FURTHER RESOLVED, That the Bo'ard of Supervisors hereby approves and
authorizes the Agency to execute the Ground Lease of the Property from the Ageney to 25
Essex, L.P., a California Iimited.partner'ship, substantialiy in the form of the Ground Lease

lodged with the Agency General Counsel, and to take such further actions and execute such

" |[documents as are necessary to carry out the Ground Lease on behalf of the Agency.
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Transbz_ly Block 11A ,
GROUND LEASE
by and between
REDEVELOPMENT AGENCY OF THE
CITY AND COUNTY OF SAN FRANCISCO
as Landlord
and

25 ESSEX, LP, a California limited parntership |
as Tenant

Dated. as of
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FORM OF GROUND LEASE

. This GROUND LEASE (“Ground Lease”) is entered into as of .,

by and between the REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN
FRANCISCO, a public body, corporate and politic, as Landlord, and 25 ESSEX, LP, a California
limited partnerhip as Tenant under this Ground Lease. |
RECITALS
A. In ﬁlrtheiance of the objectives of the Community Redevelopment Law of the
Staie of California, the Agency has undertaken a program to redevelop and revitalize blighted
areas in the City and County of San Francisco (the “City”), and in this connection has adopted a
redevelopment project area known as the Transbay Redevelopment Project Area (the “Project
Area”)i |
. | B. In accordance with the Law, the City and County of San Francisco (the
~“City”), acting through its Board of Supervisors, approved a Redevelopment Plan for the Project
Area by Ordinance No. 124-05, adopted on June 21, 2005 and by Ordinance No. 99-06, adopted
on May 9, 2006. In eooperation with the City, the Ageney is responsible for implementing the
Transbay Redevelopment Plan (the “Redevelopment Plan”).
| C. The Redevelopment Plan has a significant affordable housing component. |
State law reqiiires that at least 35% of all new housing units developed within the Project Area
must be affordable housing, or approximately 950 of the 2,65 O‘ units. In order to meet the various
housing needs of very low, low and modeiate-ineome residents, the Agency supports the
development of a wide variety of affordable housing types including family ‘rental housing, senior
housing, first-time homeowner housing,‘ and supportive housing. |
‘D. The Landlord is the fee owner of the land described in Exhibit A attached

hereto ("Site"), which is located within the Project Area.
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E. Oﬁ October 27, 2008, the Agency, in collaboraﬁon with the San Francisco
Department of Publie Health Hoﬁsing and Urban Health Unit (“DPH-HUH?”), issued a Heusing
Development with Intensive Supportive Services Request for Proposale (fhe “RFP”) for
applicants to develop, own, and operate (including the provision of intensive supportive services),
approximately 100-120 studio and one-bedroom units of supportive housing for extremely low-
income 'and formerly homeless individuals referred by DPH-HUH on Transbay Block 11A (the |
“Project”), located at the southeast corner of Folsom aﬁd Essex Streets (the ;‘Site”) in the Project
Area.

F. The Agency selected the applicant tearﬁ consisting of BRIDGE Housing,
Community} Housing Pz;rtnership, Leddy Mayfum Stacy Architects, and the University of
California Sén Francisco’s Cifywide Case Management Program. BRIDGE HOusing and
Community Housing Partnership have formeci 25 Essex, LP, a California limited part_nership, tov
act as developer for the Pfoj ect. |

| G. At its meeting on August 4, 2009, the Agency Corhmission, through

Resolutions numbered 2009‘-972‘ and 2009-93, authoriied the Agency Executive Director to
execute an Exclusive Negotiatioﬁs Agreement (“ENA”) and a Predevelopment Loan with 25
Essex, LP, a California limited partnership, to _enable 25 Essex, LP to pursue predeVelopment
activities for the construction and management of the Proj ect. |

H. At its meeting on June 15, 2010, the Agency Commission, through Resolutions
numbered 2010-87 and 2010-88, approved the schematic design for the Proj ect along Wi’;h an
iFirst Amendﬁleht to the ENA to adjesf the Schedule of Performance. |

I. At its meeting on October 19, 2010, the Agency Commission, through

Resolution number 127-2010, authorized the Agency Executive Director to execute Development

144\226\880839.2



and Disposition Agreement (the “DDA”) and a Ground Lease (the “Grouﬁd Lease”) with the
| Tenant related to the Project Site.
J. At its meeting oﬁ February 15, 2011 _, the Agency Commission, through
Resolution numbers 10-2011 and 11-2011, authorized the Agency Executive Direct‘or.to execute
two Loan Agreements (the “Loans” or»“Loan Agreements”) with the Tenant to enable the
Tenant to pursue remaining development activities for the construction and management of the
Project.
K. The Landlord, on the basis of the foregoing and the undertakings of the
Tenant pursuant to this Ground Lease, is willing to lease the Site to the Tenant for fhe purpose of

developing and operating the Project in accordance with the provisions of this Ground Lease.

NOW THEREFORE, in consideration of the mutual obligations of the Parties, the
, Landlord hereby leases to Tenant, and Tenant hereby leases from the Landlord, the Site, for the
Term (as defined in Article 2), and subject to the terms, covenants, agreements and conditions

hereinafter set forth, to each and all of which the Landlord and Tenant hereby mutually agree.

ARTICLE 1. DEFINITIONS

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

1.01. Agency means the Redevelopment Agency of  the City and County of San
Francisco, a public body, corporate and politic, exerciéing its functions and powers and organized
and existing under the Community Redevelopment Law of the State of California and includes
any successor public agency designated by or pursuant to law. The Agency is the owner of the

Site and the Landlord.
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1.02. Agreement Date rﬁeans ‘;he date that this Ground Lease is deemed to be entered
into, as set forth bn the cover page.

1.03. Areay Median Income (“AMI”) meané the mediafl household or family income for
San Francisco County, adjusted solely for household size, as determined pursﬁant to Section
50093 of the California Health and Safety Code.

1.04. Construction Docume‘lits“is defined in Article 10.01.

1.05. DDA means the Disposition and Development Agreement entered into by Tenant
and Landlord, with respect to the Project, and‘ dated October 19,2010. :

1.06. | Ebffective Date means the date that the memorandum of Ground Lease is recorded
pursuant to Article 49.

1.07. First Lease Payment Year fneans the year in - which the Project receives a
Certificate of Occupancy for all residential units.

1.08. First Mortgage Lender means any lender and its successors, assigns and
participanté or other entity holding'the first deed of trust on the Leasehold estate.

'1.09. Ground Lease means this Ground Lease of the Site to the Tenant from the
| Lahdlord, as afnended from time to time. | |

1.10. Improvéinents mean all physical constructibn, including all structures, fixtures
and othé: improvements to be constructed on the Site.

1.11. Landlord means th¢ Agency and its successors and assigns.

112, Lease Year means each calendar year during the term hereof, beginning on

January 1 and ending on December 31, ‘provided that the “First Lease Year” shall commence on
the Effective Date and continue through December 31% of that same calendar year. Fuﬁhermore,

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

144\226\880839.2



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

1.14. Leasehold Mortgage means any rr;ortgage, deed of trust, trust iﬁdenture, letter of
credit or other security instrument, including but not limited to the deeds of trust securing the First -
Mortgage Lender and which are part of the Loan Documents, and any 3551gr1ment of the rents,
issues and profits from the Site, or any portion thereof, which constitute a lien on the Leasehold
Estate created by this Ground Lease and have been approved in writing by the Landlord.

1.15. Lender means any entity holdiiig a Leasehold Mortgage.

1.16. ' Loan Agreement has the meaning set forth in Recital J

1.17. Loan Documents means tﬁose ccrtain loan agreements, notes, deeds of trust and
declarations' and any other vdocuments executed and delivered in connection Wiﬂl fhe construction
and permanent ﬁnancmg for the Project.

1. 18 Local Operating Subsidy Program (“LOSP”) means any program of the City
and/or County of San Francisco that provides operating incomg to 'the Project to offset costs
associated with the provision of “héusing and services to very low-income formerly homeless
residents.

| 1.19. LOSP Subsidy Year means any Lease Year in which the Project reééives a
- payment under the LOSP.
1.20. Occupant meéns any persori or entity authorized by Tenant to occupy a residential

unit on the Site, or any portion thereof.

1.21. Premises mean the Site together with any Improvements thereon.
1.22. Project means the multi-use development, consisting of approximately 120 units

of affordable housing plus community serving retail space, support services spaces, common and
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other ancillary uses on the Site. If indicated by context, Proj ect means the leasehold interest in
thé Site and the fee interest in the Improvements on the Site.

1.23. Project Expenses means all charges incurred by Tenant in the operation of the
Proj ectv including but not limited to: (a) ‘leasepaym'ents, ‘utilities, real estate taxes and assessments,
and liability, fire and other hazard insurance pfemiuins; (b) salaries, wages and anyv other
compensatioh'due and payable to the employees of agents of Teﬁant who maintain, édlhinister,
operate ér provide services in connection with the Project, .including all withholding taxes,r
insurancc prémiums, Social Secﬁrity payments and other payroll taxes or payments required for
such erﬁployeés; (c) payments of required interest and principal, if any, on any construction or
permanent fmancing secured by the Project; (d) all other expensés incurred by Tenant to cover
routine opefating and services proviSion costs of the Project, including ﬁaintenance and repair -
and the reasonable fee of any manaéing agent; (e) ény extraordinary expehses as approved in
advanc¢ by the Agency; (f) deposits to reserves accounts required to be established under the
Loan Documents, and an asset management fee of $17,200 per year increasing 3.5% annually,
which fee may be revised based on the Mayor’s Office of Housing Asset Management Fee and
Partﬁership Management Fee Policy (attached hereto as Attachment 12) by notice from the
Agency;s Executive Director for Housing prior to the completion of the Improvements. |

;1.24. _Project Income means all revenue, income receipts, and other consideration
actually re;:eived from the operaﬁon of leasing fhe Improvements and Project. Project Income
shall include but not be limited to: all rents, fees and charges paid by tenants; Section 8 or other
rental subsidy payments received for the dwelling units; supportive services funding, if to the
Tenant; commercial lease income; deposits forfeited by tenants; all cvanceilation fees, price index
adjustments and any other rental adjustments to leases or rental agreements; pfoceeds from

vending and laundry room machines; and the proceeds of business interruption or similar -
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insurance. Project Income shall not include tenants' seeurity deposits, loan preceeds, capital
contributions or similar advances.

1.25. Redevelopment Requirements is defined in Article 10.02 (a).

1.26. Site means the real property shown in the Site Legal Description, Attachment 1.

1.27. Subsequent Owner means any successor (including a Lender or an affiliate or
assignee of a Lender as applicable) to the Tenent’s- interest in the Leasehold Estate and the
Improvements whe acquires such interest as a result ef a foreclosure, deed in lieu of foreclosure, ,
or trensfer from a Lender, its affiliate, and any successors to any such person orv entity. -

1.28. Subsidy Reserve Accoﬁnt means a checking account plaintained by Tenant for
the purpose of maintaining any Local Operating /Subsidy Program funds that were not uéed during
a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shali beheldina
bank or savings and loan institution acceptable to the Agepcy as a segregated account insured by
the Federal Deposit Insuranee Corporation or other comparable federal insurance pro gram, and
used only for those purposes that are approved by‘LOSP. ' |

1.29.. “Surplus Cash” means the excess of Project Income over Project Expenses. All
permitted uses and distﬁbutions of Surplus Cash shall be governed by Section 6.02(g) of this
Ground Lease. |

1.30. Tenant means the 25 ESSEXLP, a California limited partnership (orka Subsequent

Owner, where appropriate).

1.31. Very Low-Income Households means households earning no more than FIFTY
. PERCENT (50%) of Area Median Income based on actual household size as established by the

Agency‘.
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Whenever an “Attachment” is referenced, it means an attachment to this Ground Lease
unless otherwise specifically identified. Whenever a section, article or paragraph is referenced, it

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

144\226\880839.2



ARTICLE 2. TERM

(a) Initial Term. The term of this Ground Lease shall commence upon the Effective
Date and shall end seventy—ﬁve (75) years from that date (the “Term”), unless extended pursuant
to subsection (b) below. |

(b) Option for Extension. Provided that the Tenant is not in default of the terms of its
7 obligations to the Agency either at the time of giving of an Extension Notice,\afg‘described n
subparagraph (c) blelbw, or on the last day of the term (the “Termil;ation Date”), the term of this
Ground Lease may be extended at the option of the Tenant for 24 year period as providéd below.

(c) ~ Notice of Extension. Not later than one hundred eighty (1 80) days prior to the
Termination Date, the Tenant may notify the Landlord in writing that it wishes to exércise its
option to extend thé term of this Ground Lease (an “Extensioﬂ Notice”). Thé extended term shall
be for 24 yeérs from the Termination Date, which option the Tenant may exercisé only once, for a
total Ground Lease term of not to exceed ninety—ni‘ne (99) years.

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

Article 4.

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 sufficient equity capital and commitments for construction and
permanent financing, and/or such other evidence of capacity to proceed with the construction of

the Improvements in accordance with this Ground Lease, as is acceptable to the Landlord.
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ARTICLE 4 RENT

4.01. Annual Rent

(a) To the extent Base Rent and Residual Rent are due pursuant to Section 4.02 and |
4.03, Tenant shall pay the Landlord Seven Hundfed Fifty Two Thousand and No/ li(‘)O Dollars
($$752,000.00) (the “Annual Rent”) péf year for each year of the term of this Ground Lease,
which shall be equal to ten percent (10%) of appraised value of the Site. Such dollar amounts
shall be redetermined on the fifteenth anniversary of the date of the First Lease Payment Year and
every fifteen (15) years thereafter, and shall be equal to ten percent (10%) of the appraised value -
of the Site, as determined by an MAI appraiser selected by and at the sole cost of the Landlord.
Annual Rent consists of Base Rent and Residual Rent, as defined in Sections 4.02 and 4.03
beiow, Without offset of any kind (except as permitted by this Lease) and without necessity of
demand, notice or invoice.

(b) If the Tenant elects to extend the term of this Ground Lease pursuant to Article 2
abdve, Annual Rent during any sﬁch extended term shall be set by mutual agreément of the
parties, taking into account the affordable housing restrictions contained in Section 9.02, project
debt (including any surplus cash debt obligations) and the annual incéme expected to be
vgenerated by the Proj ect. If the parties cannot agree on the amount of Annual Rent during atny
extended term, the parties shall invoke a neutral third-party process and shall agree on a neutral
third-party appraiser to set the Annual Rent at fair market rent in accordance with the then-
prevailing practice fof resolving similar rent determination disputes in San Francisco takirtg into
account the affordable housing restrictions contatine,d‘ in Section 9.02, project debt (including any

‘ surblus cash debt obligations) and the annual income expected to be generatetl by the Project or,
in the event that there is no then—prevalhng practlce in accordance with the rules of the American

Arb1trat10n Assocm’uon Pr0v1ded however, that after the neutral third party process and the
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determination of the new fair market rent, Tenant, in its sole discretion may rescind the Extension
Notice if it does not wish to extend the term of this Ground Lease. The costs associated uvith such
third-party process shall be paid for solely by Landlord.

4.02. Base Rent

(a) “Base Rent”, fneans, in any given Lease Year that is a LOSP Subsidy Year, ONE
DOLLAR ($1.00) per annum. In any given Lease Year that is not a LOSP Subsidy Year Base |
rent means FIFTEEN THOUSAND DOLLARS ($15,000) per annum. ~ Base Rent shall be due
and payable in arrears on January 31st of each Lease Year, however no base rent shall be due
until after eompletlon of the Improvements. The first Base Rent payment shall be due on January

31% of the calendar year followmg the First Lease Payment Year and provided, further, that in the

event that the Tenant or any Subsequent Owner fails, after notice and opportunity to cure, to
‘comply with the provisions of Section 9.02, Base Rent'shall be increased to the full amount of
Annual Rent.

| (b) . Ifthe Project does net have sufficient Project Income (as defined in Section 1.24)
to pay Base Rent in any given Lease Year that is not a LOSP Subsidy Yearand the Agency has
received written notice from Tenant regarding its inabﬂity to pay Base Rent from Proj ect Income,
the unpald amount shall be deferred and all such deferred amounts shall accrue without mterest
~ 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 and, in any eyent, upon
the earlier of sale of the Project er termination of this Ground Lease.

(c) It Tenant has not provided Agency with written notice that it cannot pay Base Rent

due to insufﬁcient Project Income, the Agency shall assess a late payment penalty of two percent
(2%) for each month or any part thereof that any Base Rent p;;yment is‘ delinquent. The Tenant

may request in writing that the Agency waive such penalties by describing the reasons for
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Tenant’s failure to pay Base Rent and Tenant’s proposed actions to ensure that Base Rent will be
paid in the future. The Agency may, in its sole discretion, waive in writing all or a portibn of
such p.enalties if it finds that Tenanf’s failure to bay Base Rent was beyond Tenant’s control and
that Tenant is diligently pursuing reésonable soluﬁons to remedy such failure to pay.

4.03. Residual Rent

(a) “Residual Rent” means, in any given Lease Year, Seven Hundred Thirty Seven-
" Thousand and No/100 Dc;llars ($737,000.00). Residual Rent shall be due in arrears on April 15th
following each Lease Year payable only to the extent that there is Sﬁrplus Cash as provided in
Section 6.02(g) below ,. and any unpaid Residual Rent shall not accrue. Furthermore,lResiduél
Rent shall not be due duriﬁg any Lease Year prior to the First Lease Payment Year or any Lease
Year which is a LOSf Subsidy Year; provided, however, that if there is Surplus Cash available to
pay Residual Rent during 2ny given LOSP Subsidy Year, such funds will be placed in the Subsidy
‘ Reserve Account up to an amount not to exceed $737,000.00. Tenant shall certify to the Landlord
in writing by April 15 that available Surplus Cash is insufficient to pay Residual Rent and Tenant
shall provide to Lé.ndlord, any supporting do;:umentation reasonably requested by Landlord to
allow Landlord to verify the insufficiency.

4.04. Triple Net Lease

This Ground Lease is a triple net lease and the Tenant shall be reéponsible to pay all costs,
charges, taxes, impositions and other obligations related thereto. If the Landlord pays any such
arﬁounts, whether to éure a default or c;therwise protect its interests hereunder, the Landlord will
be ‘entitled to be reimbursed by Tenant the full amount of such payments as addit_iona}l‘ rent within
thirty (30) days of written demand by Landlord. Failure to timely pay the additional rent shall be

an event of default.
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ARTICLE 5. LANDLORD COVENANTS

The Landlord is duly created and validly existing in good standing under the Law, and has
full right, power and aufhority to enter into and perform its obligations under this G;ound Lease..
Agency covenants and warrants that the Tenant and its tenants shall have, hold and’ enjoy, during
the lease term, peaceful, quiet and undisputed possession of the Site leased without hindrance or

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

ARTICLE 6. TENANT COVENANTS_
Tenant covenants and agrees for itself, and its-successors and assigns to or of the Site, or
any part thereof, that: |
.6.01. Partnership Authority
Tenant is a California limited partnership and has full rights, power and authority to enter
into and perform its obligations undér this Ground Lease. .
6.02. Use of Site and Rents
During the term of this Ground Lease, Tenant and such successors and assigns shall
comply with the following requirements': | |
6.02(a) -~ Permitted Uses
Except as provided in Sections 26.06 and 26.07, Tenant shall devote the Site to, exclusively and
in accordance with, the usés specified in this Ground Lease, as specified in Article 9 hereof,
which afe the only uses permitted by this Ground Lease.
6.02(b) Non-Discrimination
| Tenant shall not discriminate againét or segregate any person or groilp of persons oﬁ account of
race, color, creed, religion, ancestry, national 6ﬁgin, sex, gender identity, marital or domgstic

partner status, sexual orientation or disability (including HIV or AIDS status) in the sale, lease,
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rental, sublease, trénsfer, use, occupancy, tenure or enjoyment of the Site or the Imprcvemcnts, or
ahy part therecf, nor shgll Tenant itself or any person claiming under or through it establish or
perxﬁit any such practice or prcctices of discrimination or segregation with reference to the
selection, location, ﬁumber, use or occupancy, of Occupants, subtenants or vendees on the Site or
Improvements, or any part thereof, except to the extent penﬁitted by law or required by funding
source. Tenant shall not discriminate against tenants with certificates or vouchers under the
Section 8 program or any sﬁccessor rent subsidy program.
6.02(c) Ndn—Discriminatory Advertising
All advertising (including signs) for sﬁblease of the whole or any part of the Site
shall include the legend “Equal Housing Opportunity” in type or 1etteririg of easily legiblc size
and design. | |
6.02(d) Access for Disabled Personsv
‘Cor'nply with all applicable laws providing for access for persons with disabilities,
, including, but not limited to, the Americans with Disabilities Act and Section 504 of the
Rehabilitation Act of 1973. |
6.02(e) Equal Oppqrtunity Marketing Plaﬁ
Tenant shall submit a Fair Housing Marketing Plan to be approved by the Agency.
The Fair Housing Marketing Plcn must follow the Agcncy’s marketing requirements for such
plans. |
6.02(f) Lead Based Paint
Tenant agrees to comply with the regulaticns iséued by the Secretary of HUD set forth in
24 CFR Part 35 .an‘d all applicable rules ‘a;‘nd orders issued thereundef which prohibit thc use of
lead-based paint in certaih residenﬁal structures undergoing federally assisted construction and

require the elimination of lead-based paint hazards.
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6.02(g) -  Permitted Uses of Surplus Cash

At the end of each Lease Year following the Completion Date, Tenant shall calculate
Surplus Cash. If the Tenant is found by the Agency to be in compliance with all applicable

requirements énd agreements, Tenant shall use Surplus Cash to make the following payments:

(é) First to current and accrued Base Rent payments, second to deferred developer fee as
allowable under the approved project cash flow, attached hereto as Attachment 1 1, and third to
partnership management fee in the amount of $17,200 increasing at an annual rate of 3.5% (which
amount may be revised pursuant to Section 1.23 bf this Ground Lease);
(b) Then one-third (1/3) of remaining Surplus Cash to Ténant as an incentive management fee
in an amount not to exceed $500 per unit per year; and |
(c) The remaining two-thirds (2/ 3) of Surplus Cash, together with any remaining Surplus
Cash after payment of the Tenant's incentive management fee, shall be allocated to the Agency.
The Agency’s portion of Surplus Cash will be applied first to Residual Rent, and if any Surplus
Cash remains, to repayment of the Loan Agreement.

Noﬁwithstanding}the above, both Parties agree that the Distribution of Surplus Cash may
be modified based on the requirements of qther Lenders.

6.03. Landl(;rd Deemed 'Beneﬁéiary of Covenants

In amplification, and not in restriction, of the prévisions of the preceding subsections, it is
intended and agreed that the Landlord shall be deemed beneficiary of the agreéments and
covenants provided in this Article 6 for and in its own right and also for the purposes of
protecting the interests of the community and other parties, public or private, in whose favor or
for whose beneﬁt such agreements and céVenants have been provided. Such agreements and

covenants shall run in favor of the Landlord for the entire period during which such agreements
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and covenants shall be in force and effect, without regard to whether the Landlord has at any time
been, remains, or is an ovwner of éhy land or interest theréin to, or in favor of, which such
agreeménts and covenants relate. The Landlord shalI have the right, in the event of any breach of
any such agreements or covenants, in each case, after notice and the expiration of cure periods, to
exercise all the rights and remedies and to mainIain aﬁy actions at law or suits in equity or other
proper proceedings to enfofce the curing of such breach of covenants, to which it or any éther

beneficiaries of such agreements or covenants may be entitled.

ARTICLE 7. ANNUAL INCOMIE COMPUTATION AND CERTIFICATION

Forty-five (45) days afte‘:r' recordation of a Notice of Conipletion (as defined iri Section
10.13) by the Tenént for the Improvements, and not later than December 31st of each year
thereafter, Tenant will furnish to the Landlord a lisf, inr the form set forth in Attachment 6, of all
| of the names of the persorIs who are Occupants of the Improvements, the specific unit which each
person occupies, the household income of the Occﬁpants of each unit, the household size and the
ren‘t. being charged to the Occupants of each unit. If any state or federal agency requires an inéome
certification for Occupants of the Improvements containing the above-referenced information, the
LandIord agrees to accept such certification in lieu of Attachment 6 as meeting the requirements

of this Ground Lease.

ARTICLE 8. CONI)ITIQN OF SITE - "AS IS”

Neither the Landlord, nor any employee, agent or representative of the Landlord has made
any representation, warranty or cévenant, expressed or implied, with respect to thé Site, its
physical éondition, the condition of any improvements, any environmental laws or regulations, or

any other matter, affecting the use, value, occupancy or enjoyment of the Site other than as set
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forth explicitly in this Ground Lease, and the Tenant understands and agrees that the Landlord is
making no such representation, warranty or covenant, expressed or implied; it being expressly

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

ARTICLE 9. IMPROVEMENTS AND PERMITTED USES

9.01. Scope of Development and Schedule of Performance

Tenant agrees to undertake and complete all physical construction on the Site; if any, as
approved by the Landlord, in agicordancé with the Schedule of Performance, Attachment 2 and the
Scope of Deveiopment, Attachment 10.

9.02. Permitted Uses and Occupancy Restrictions

The pgrmitted uses of the Project are limited to approximately one hundred t\Nenty (120)
residential dwelling units including one (1) manager’s unit(s) (“Residentiél Units”), common
areas and groun(i floor commercial space. Upon the completion> of construction, one hundred
percent (100%) of the Residential Units, in the Proj ect shall be occupied or held vacant and
available for rental by Very Low Income Households. The Project will serve formerly homeless
families and individuals during the period in which not less than 120 units in the Project are being
funded, by the Local Operating Subsidy Program pursuant to the terms of the Local Operating

‘Subsidy Program.

ARTICLE 10. CON STRUCTION OF IMPROVEMENTS

10.01. Geﬁeral Requirements and Rights of Landlord

Construction documents for the construction of the Improvements by Tenant, including:
(1) the Basic Concept Drawings; (2) the Schematic Drawings; (3) the Design Development

Documents; and, (3) the final Plans and Specifications (the “Final Construction Documents™)
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(collectively the “Construction Documents™) shall be prepared by a person registered in and by
the State of California to practice architecture and shall be in conforrnity with this Ground Lease
~and all appli.cable Federal, State and local laws and regulations. The architect shall use, as
nécessary, members of aésociated design professioﬁs, including engineers and landscape
architects. | |

Tenant shall submit.and the Landlord shall disappfove the Construction Documents
rréfel‘red to in this Ground Lease within the times established in the Schedule of Performance.
Failure by vthe Landlord to disapprove within the times establishéd in the Schedule of B
Pérformance shall entitle Tenant to a day for day extension of time for compl;etion of those
activities delayed as a direct result of Landlord’s failure to timely diéapprove the Construction
Documents;

10.02. Landlord Approvalé 5nd Limitation Thereof

The Construction Documents must be approved by the Landlord in the manner described

in the section below.
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10.02(a) Compliance with Ground Lease
The Landlord’s approval with respect to the Construction Documents is limited to
- determination of their complié.nce with this Ground Lease, the Redevelopment Plan, Transbay"
Development Controls and Design»Guidelihes, and the Streetscape and Open Space Plan and
amendments thereto (all as modified by the conditipns of approval for the Project) (sometimes
referred to collectively as “Redevelopment Requirements”). The Consﬁuction Documents shall
be subject to general architectural review andr guidance by the Landlbrd as part of this re\}iew and
approval process.Landlord Does Not Approve Compliance with Construction Requirements
The Landlord’s approval is not directed to engineering or structural matters or
compliance with building codes and regulations, the Americans with Disabilities Act, or any other
applipable State or Federal law relating to construction standards or requirements.
10.02(c) Landlord Determination Final and Conc}usive
The Landlord’s determination respecﬁng the compliarice of the Constmction
- Documents with Redevelopment Requirements shall be final and conclusive (except that it makes
no determination and has no responsibility for the matters set forth in Section 10.02(b), above);
10.03. Construction to be in Compliance with Construction Documents ahd Law
10.03(a) Compliance with Landlord Approved Documents
The construction shall be in material compliance with the Landlord-approved
Construction Documents.
10.03(b) Complianée with Local, Stafe and Federal LawThe C(;nstruction
shall be in material compliance wifh all applicable local, State and Federal laws and regulations.
10.04. Disapprovai of Construction Documents by Landlord
If the Landlord disappfoves the Construc_:ﬁon Documents in whole or in part as not being in

compliance with Redevelopment Requirements or this Ground Lease, Tenant shall submit new or
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corrected plans Whi\Ch are in compliance Within thirty (30) days after Written netiﬁcation to it of
disapproval, and the provision of this Section 10.04 relating to approval, disapproval and re-
submission of corrected Construction Documents shall continue to apply until the Construction
Documents have been approved by the Landlord; provided, however, that in any event Tenant
must submit satisfactory Construction Documents (i.e.; approved by the Landlord) no later than
the date specified therefor in the Schedule of Performance.

10.05. Final Construction Documents to be Approved by Landlord
The Final Construction Documents, including all drawings, specifications, and other related
documents necessary fer the construction of the Improvements in accordance with the

requirements of this Ground Lease must be approved by the Landlord’s Deputy Executive

Director for Housing. -
10.06. Issuance of Building Permits
10.07(a) | Tenant shall have the sole responsibility for obtaining all necessary

building permitsi and shall make application for such permits direetly to the City's Department of
Building Inspection. The Landlord understands and agrees that Tenant may use the Fast Track

method of permit approval for building the Improvements.

10.07(b) The Tenant is adilised that the Centrai Permit Bureau forWards all
building perrnite to the Agency for Agency approval of compliance with Redevelopment
Requirements. The Agency’s approval of compliance with Redevelopment Requirements is
| limited and does not include Section 10.02(b) matters. Agency evidences such compliance by
signing the permit and returning the permit to tlie Central Perrnit Bureau for issuance directly to
the Tenant. Approval of any intermediate permit, however, is not approval of compliance with ail

Redevelopment Requirements necessary for a full and final building permit.
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10.07. Performance» and Payment Bonds

Prior to commencement of construction of the Improvements, Tenant shall deliver to the
Laﬁdlord performance and payment bonds, each for the full value of the cost of construction of
the Improvements, which bonds shall name the Landlord as co-obligee, or such other completion
security which is acceptable to the Landlord.

10.08. Landlord Approval of Changes after Commencement of Construction

Once construction hés commenced, the only Construction Document matters subject to
further reVie\*/ by the Laﬁdlord will be fequests for any material changes in the Construction
Documents which affecf matters préviously approved by the Landlord. For purposes of
determining materiality in the Construction Documeﬁts, any single change order of $10,000 or
more in value and any change order which causes the aggregate value of all change orders to
:exceed $100,000 shall be considered material and require the Landlord’s prior written approval
unless waived by the Landlord. Permission to mai(e such changes shéll be requested by Tenant ip
writing directed to the Landlord, Attention: Deputy Executive Director for Housiilg, witha copy
to the Architecture Division Manager. The Landlord shall reply in writing giving approval or |
disapproval of the changes within ten (10) days after receiving such request. If the request is

disapproved, the reply must specify the reasons for the disapproval.

10.09. Times for Construétion

Tenant agrees foritself, 'andvits successors and éssigns to or of the Leasehold Estate or any
part thereof, that Tenant and such successors and aésigns shall promptly bggin and diligently
prdsecute to completion the redevelopment of the Site through thé construction of the

Improvements thereon, and that such construction shall in any event commence and thereafter
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diligently centinue and shall be completed no later than the dates specified in the Schedule of
Perfermance, subject to force méj eure, unless such dates are extended by the Landlord.
10.10. Force Majeure |
For the purp‘oses of any of the provisions of this Ground Lease, and notWithstanding

anything to the contrary, neithef the Landlord nor Tenant, as the case may be, shall be considered

in breach or default of its obligations, nor shall there be deemed a failure to satisfy any conditions

- with respect to the beginning and completion of construction of the Improvements, or progress in
respect thereto, in the event of enferced delay in the performance of such obligations or - |
satisfaction of such conditions, due to unforeseeable causes beyond its control and without its
fault or negligence, including, but not restricted to, acts of God, or of the public enemy, acts of the
government; acts of the other party, fires, floods, epidemic-s, quarantine restrictions, strikes,
freight emba:rgoes, general scarcity of materials and unusually eevere weather orvdelays of
subcontractors due to such causes; it being the purposes and intent of this provisien tﬁat in the
event of the occurrence of any such enforced delay, the time or ‘times for the satisfaction of

" conditions to this Ground Lease including those with respect to censtruction of the Improvements
shall be extended for the penod of the enforced delay; prov1ded however, that the party seeking
the benefit of the prov151ons of this paragraph shall have not1f1ed the other party thereof in writing
of the cause or causes thereof within thirty (3 0) days after the begmmng of any such enforced
delay and requested an extension for the period of the enforced delay; and, provided further, that

’ this paragraph shall not apply to, and nothing contained in this paragraph shall extend or shall be

construed to extend, the time ef performance of any of Tenant’s obligations to be performed prior

to the commencement of construction, nor shell the failure to timely perform pre-commencement

of construction obligations extend or be construed to extend Tenant’s obligations to commence,
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prosecute and compléte construction of the Improvements in the manner and at the times
specified in this Ground Lease.
10.11. Reports
10.11(a) - Until completion of construction of the Improverhents, Tenant shall
make a report in writing to the Landlord every three (3) months, in such detail as may réasonably
be required by the Landlord, as to the actual progress of the Tenant with respect to such
construction. Such reporting requirements may be satisfied by Tenant's provision of draw
requests as required pﬁrsuant to the terms of the Loan Agreement. Until completion of the
construction of the Improvements, Tenant shall be subject to inspection by representatives of the
Landiord, at reasonable times and upon reasonable advancie notice.
10.11(b) Tenant will have the right to have an employee, agent, or other
- representative of Tenant accofnpany the Landlord representative at all times while the Landlord
representative is present on the Site. The Landlord and its representati{fes will exercise due care
in éntering upon aﬁd/or inspecting the Site, and will perform all entry and inspection in a
professional manner and so vas to preclude any damage to the Site or Improvements, or any
disruption to the work of construction or operation of the Improvements. The Landlord and its
- respective re‘pr,esentatives will abide by any reasonable safety and security measures Tenant
ifnposes.
10.12. Access to Site
Tenant shall permit access to the Site to the Landlord and the City whenever and t‘o the
" extent necessary to carry out the purposeé of the provisions of this Ground Lease, at reasonable
times and upon réésonable advance notice. In accessing the Site, Landlord shall comply with '
Section 10.11(b).

10.13. Notice of Completion
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Promptly upon conipletion of the construction of the Improvements in accordance with the
provisions of this Ground Lease, Tenant shall timely file a Notice of Completion (“NOC™), and
record such approved NOC in the San Francisco Recorder’s Office. Tenant shall provide
Landlord with a copy of the recorded NOC.

10.14. Completion of Impl;ovements by New Developer

In the event Lénder or a successor thereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upon the i’femises and undgrtakes construction of the
Improvements (“INew Developer”) (a) such New Developer shall not be bouﬁd by the provisions
of the Schedule of Performance with respect to any deadlines for the completion of the |
Improvements but shall only be required to complete the Irhprovements with due diligence and in
conformance with a new Schedule of Performance as agreed upon by the New Developer and the
Landlord, (b) such New Developer shall only be required to complete the Improvements in
accordance with all applicable building codes and ordinances, and the approved Construction
Documents with such changes that are mutually agreed upon by the Agency and the New
Developér pursuant to subsection (c) hereof; and (c) Landlord énd New Developer shall negotiafe
in good faith éuch reasonable amendments and reasonable modifications to this Article 10 of this
Lease as the Parties mutually determine to be reﬁsondbly necessary based upon the financial and

construction conditions then existing.

ART ICLE 11. COMPLiETION OF IMPROVEMENTS

11.01. Cer’tiﬁcate of Completion - Issuance

Promptly after completion of the construction of the Improvements in accordance with the
provisions of this Ground Lease, and upon fhe request of Tenant, the Landlord will furnish Tenant

with an appropriate instrument so certifying. Such certification by the Landlord shall be a
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conclusive determination of satisfaction and termiﬁation of the agreements and covenants of this
Ground Lease with respect to the obligation of Tenant, and its successors and assigns, to construct
the Improvements in accordance with Lan‘dlord» approved ﬁﬁal Construction Documents and the
dates for the beginm'ng and completion thereof; provided, however, that such defermination shall
only be withheld because of failure to carry out specific requiremkents of the Redevelopment
Requirements or this Ground Lease; provided ﬁlrfher, that such certification and such
determination shall not constitute evidence of compliance with or satisfaction of any obligation of
Tenant to any Lender, or any insurer of a moftgage, securing mbney loaned to finance the
constructi‘on or any part thereof; provided further, that Landlord issuance of any Certificate of
Completiori does not relieve Tenant or any other person or entity from any and all City
requirements or conditions to occupancy of the Improvements, which requﬁements or conditions
| must be complied with separately.

The Agency may elect to issue to Tenant a Certificate of Completion if no events of
default by Tenant are then existing under this Agreement and Tenant‘ has completed the
Improvements in accordance with this Agreement, except for: (1) punch list items; (2)
landscaping and other outside areas of .t‘he'Improve'ments;‘ and (3) other items that do not
adversely affect or impair Tenant’s use apd occupancy of fhe Improvements for the purpbses
contemplated by this Agreement and that do nbt preclude the City’s issuance 6f a certificate of
'occubancy or other certificate or authorization of Tenant’s use and occupancy of the
Impro?ements. However, the Agéncy will not be obligated to issue a Certificate of Completion in
these circumstances unless and until Tenant hﬁs provided to the Agency, at the Agency’s request,
a bond, letter of credit, certificate éf deposit, or other security reasonably acceptable to the
Agency in an amount equél to 110% of the estimated cdét of completing the items described in

clauses (1) through (3) above, as reasonably determined by the Agency.
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11.02. Certifications to be Recordable
- All certifications provided for ‘in this Section 11.02 shall be in such form as will enable

them to be recorded with the Recorder of the City.

11.03. Certification of Completipn - Non-Issuance Reasons

If the Landlord shall refuse or fail to provide any certification in accordance with the
provisions of Section 11.01, the Landlord shall provide Tenant with a written stateﬁent, within
fifteen (15) days after written request by Tenant, indicating in adequate detail in what respects
Tenant has failed to complete the construction of the Improvements in accordance with the
provisions of this Ground Leésé or is otherwise in default hereunder and what measures or acts
will be necessary, in the opinion of the Landlord, for Tenant to take or perform in order to obtain
such certification. Failure by the Agency to either issue a certificate of completion or a written
statement within the times provided herein will entitle Tgﬁant to a day for day extension of timé

for the peribd of delay caused by the Agency:

ARTICLE 12. CHANGES TO THE IMPROVEMENTS
12.01. Post Completion Changes | |
The Landlord has a particular intefest in the Site and in the nature and extent of the

permitted changes to the Improvements.: Accordingly, it desires to and does hereby impose the
folloWing particular controls on the Site and on the Improvements: during the térm of this
Ground Lease, neither Tenant, nor any voluntary or involuntary SuCCessor or assign, shall make or
permit any charigev in the Improvements, as change is hereinafter defined, unless .the express prior
written consent for any change shall have been requested in writing from the Landlord and
obtained, and, if obtainéd, upon such terms and conditions as the Landlord may require. ‘The

Landlofd agrees not td withhold or delay its response to such a request unreasonably.
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12.02. Definition of Change

“Change” as used in this Article 12 means any alteration, modification, addition and/or
substitution of or to the Site, the Improvements, and/or the density of developmen"t which differs
materially from that which existed upon the completion bf construction of the Improvements in
accordance with this Ground Lease, and shall include, without limitation the exterior design,
exterior materials, and/or exterior color. For purposes of the foregoing, exteriof shall mean and
include the roof of the Improvements. Changes shall not include repairs, maiﬁtenance and
interior alterations in the normal course of opération of a mixed use development'or as may be
required in an émerg,ency to p‘irotec{ the safety and well-being of the Project’s Occupants, tenants,
or subtenants.

12.03. Enforcement

Sﬁbj ect to Article 19 hereof, Landlord shall have any and all remedies in law or equity
(including without limitation restraining orders, injunctions and/or specific perform_ance); judicial
or adniinistratiVe, to enfbfce the provisions of this Article 12, including without limitation any

' threatened breach thereof or any actual breach or violation thereof.

~ARTICLE 13. TITLE TO IMPROVEMENTS

Fee title to any Improvements shall be vested in Tenant and shall remain vested in Tenant
during the term of this Ground Lease, subject to Section 14.01 below. Subjecf to the rights of any
Lenders and as further consideration for the Landlord entering into this Ground Lease, at the
expiratioh or earlier termination of this Ground Lease, fee title to all the Improvemehts shall vest
in the Landlord without further action of any party, without any obligation by the Landlord to pay
any compensation therefor to Tenant and without the necessity of a' deed from Tenant to the

Landlord.
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ARTICLE 14. ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE
14.01. Assignment, Sublease ‘dr Other Conveyance by Tenant
Ténant may not sell, assign, convey, subleasé, or transfer ‘in ény othér mode or form all or

any part of its interest in‘this Ground Lease or in the Improvements or any portion thereof, other
than to Lender(s), or allow any person or entity to occupy or use all or any part of the Site, other
- than leases to residential tenants in the ordinary course of Business nor may it contract or agree to
do any of the same, without the prior written approval of the Landlord,} and the City and County
~of San Francisco through approval by the CitY’s Board of Supervisors pursuant to its authority
under California Health and Safety Code Section 33433 for transfers of the Leasehold Estate,
which approval shall not be unreasonably withheld or delayed. Landlord reserves the right ‘to
review and approve any commercial leases and tenants foi the Site. Lémdlbrd hereby pre-
approves the following potential transfers listed in Section 14.01(a) tilrough (d) by the Tenant and
acknowledges that ‘s’uch transfers shall not require additional approval of the Agency:

14.01(#) A transfer of the limited partner interest in the Partnership to a
reputable tax credit investor (the “Tax Credit Investor”) and future transfers of such limited
partner interest.

14.0i(b) - A transfer of Tenant's interesfs in this Ground Leasé and in the
Improvements to Community Housing Partnership (“CHP”)or an affiliate of Community
Housing Partnership or its successor in interest with prior thirty (3 O)‘ day Written notice to the
Landlord. |

14.01(c) A transfer of Tenant's interests in this Ground Lease and in the
Improvements to BRIDGE Housing Corporation (“BRIDGE”) or an affiliate of BRIDGE or its

successor in interest with prior thirty (30) day written notice to the Landlord.
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14.01(d) In the event the general partner of the Tenant is removed by the
limited partner of the Tenant for cause following a default under the Tenant’s partnérs_hip
- agreement, the Agency hereby approves the transfer of the general partner interest to a 501(c)(3)
tax-exempt nonprofit corporation, selected by the limited partner and approved by the Agency in
writing, which approval shall not be unreasonably withheld.
14.01(e) A transfer of the ownership interest in 25 Essex, LP, whereby
BRIDGE, MCB Housing Inc, or CHP may become the soie member of 25 Essex, LP, upon thirty.
(30) days prior written notice to Landlord must be approved by the Agency Executive Director,
which approval shall not be unreasonably withheld; provided that the Project investors and other
Project lenders have approved of such transfer.
14.02. Assignment, Sublease or Other Conveyaﬁce by Landlord
The Parties acknowledge that any sale, assignment, transfer or conveyance of all or any
part of the Landlord's interest 1n the Site, the Iinprovemenfs, or this Ground Lease, is‘subj ect to
this Ground Lease. The Landlord will require thaf any purchaser, assignee or transferee expressly
assume all of the obligatioﬁs of the Landlord under this Ground Lease by a.written instrument
recordable in the Ofﬁci‘al Records‘ of the City. | This Ground Lease shall not be affected by any
suchvsale, 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 shall notify Tenant of the
' proposed_terms-‘of such sale not later than 'm'nefy (90) days before the anticipated close of escrow.
Tenant shall have sixty (60) days" from the giving of such notice to exercise a right of first refusal
to purchase the Site on the same terms and conditions of such proposed sale to any entity other
* than the City or a successof entity of the Agency.

ARTICLE 15. TAXES
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Tenant agrees to pay, or cause to be paid, when due to the proper authority, aﬁy and all
valid taxes, assessments and simi-lafcharges on the Site which become effective after the
execution of this Grduhd Lease, including all taxes levied or assessed on the possession, use or
occupancy, as distinguished from the ownership, of the Site. Tenant shall not permit any such
taxes, charges or other assessments ‘to become a defaulted lien on the Site or the hhprovements
théreon; providéd, however, that in the event any such tax, assessment or similar charge is
payable in installments, Tenant may make, or cause to be made, _payment in installments; and,

- provided further, that Tenant may contest the legal validity or the amount of any tax, assessment
of similar charge, through such proceedings as Tenant considers neégssary or appropriate, and
Tenant may defer tﬁe payment thereof so long as the validity or amount thereof shall be contested
by Tenant in good faith and without expervlse‘to the Landlord. In the event of any such contest,
Tgnant shall protect, defend and indemnify the Landlord against all loss, cost, expense or damage
resulting there from, and should Tenant be unsﬁccessful in any‘such contest, Tenant shall
forthwith pay, discharge, or cause to be paid or discharged, such tax, assessment or other sinﬁlar
charge. The Landlord shali furnish such information as Tenant shall reasonably request in
connection with any such contest provided that such information is otherwise available to the
public. The Landlord hereby consents to Tenant applying for and obtaining any applicable

exemptions from taxes or assessments levied on the Site or on Tenant’s interest in the Site.

ARTICLE 16. | UTILITIES |

Tenant shall procure water and sewer service from the City and electricity, telephone,
natural gas and any other utility service from the City dr utility companies providing such
services, and shall pay all connection and use charges imposed in connéction with suéh services.

As between the Landlord and Tenant, Tenant shall be responsible for the installation and
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maintenance of all facilities required in connection with such utility services to the extent not

installed or maintained by the City or the utility >providing such service.

ARTICLE 17. MAINTENANCE

Tenant, at all times during the term hereof, shall maintain or cause to be mainfained the
Premises in good condition and répair to the reasonable satisfaction of fhe Léndlord, including the
exterior, interior, substructure and foundation of the Improvements and all fixtures, equipment
and landscaping from time to time located bn the Site or any part thereof. »The Landlord shall not
be obligated to make any repairs, replacements or renewals of any kind, nature or description

whatsoever to the Site or any buildings or improvements now or hereafter located thereon. -

ARTICLE 18. LIENS

‘Tenant shall use its best efforts to keep the Site free from any liens arising out of any work
performed or materials furnished by itself or its subtenants. In the évent that Tenant shall not
cause the same to be released of record or bonded around within twenty (20) days following
wﬁﬁen notice from the Landlord of the imposition of any such lien, the Landlord shall have, in
addition to all other remedies brovided herein and by law, the right but not the obligation to cause
the same to be released by such means as it shall deem proper, including paymenf of the claim
giving rise to such lien. All sums paid by the Landlord for suéh purpose, and all reasonable
expenses incurred by it in connection therewith, shall be payable to the Landlord by Tenant on
demand; provided, however, Tenant shall have the right, ui)on posting of an adequate bond or
other security, to contest any such lien, and the Landlord shall not seek to satisfy or discharge any

~ such lien unless Tenant has failed so to do within ten (10) days after the final determination of the

144\226\8380839.2



validity thereof. In the event of any such contest, Tenant shall protect, defend, and indemnify the

Landlord against all loss, cost, expense or damage resulting there from.

ARTICLE‘ 19. GENERAL REMEDIES
19.01. | Application of Remedies
The ﬁroyisions of this Article 19 shall govern the Parties' remedies for br.each of this
Ground Leaser.v _ |
19.02. Notice andCure Rights for Tenant Limited Partner
19.02(a) ©  The Landlord may not exercise its remedies under this Ground
" Lease for a default by the ‘Tenant unless and until (i) the Landlord has given written notice of any
such default, in accordance with the notice provisions of Article 40, to Tenant and Permitted
Limited Partners who have requested notice as set forth below (“Permitted Limited Partners”),
and (ii) such default has not been cured within sixty (60) days, or such longer period as may be
 set forth herein, following the giving of such notice or, if such default cannot be cured within
such 60fday period, such longer period as is reasoﬁably necessary to cure such default, proyided '
that such cure has been commenced within such 60-déy period and is being prosecuted diligently
to completion. If é Permitted Lirhitgd Partner cannot cure a default due to an automatic stay in
| Bankruptcy court because f_he general partner of the Tenant is in bankruptcy, any cure period will
bé tolled during the pendency of such automatic stay. - |
19.02(b) The Landlord will not exercise its remedy to terminate this Ground
Lease if a Permitted Limited Partner is attempting to cure the default and such cure requires
removal of the General Partner, so long as the Permitted Limited Partner is préceedi‘ng diligently

to remove the General Partner in order to effect a cure of such default.
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19.02(c) Any limited partner wishing to become a Permitted Limited Partner
other than the Permitted Limited Partner identified ih Article 39 must provide ﬁ{fe (5) days
written notice to the Landlord in accordance with the notice provisions of this dround Lease,
setting forth a notice address and providing a copy of such notice to the Tenant and all of the
Tenant’s partners. Such limited partner will become a Pennifted Limited Partner upon the
expiration of the five-day period.v A limited partner will not be afforded the protections of this
Section 19.02 with respect to any default occurring prior to the time such limited partner
becomes a Permitted Limited Partner.

19.03. Breach by Landlord
If Tenant believes a materiai breach of this Ground Lease has occurred, Tenant shall first
notify the Landlord in writing of the purported breach, giving the Landiord sixty (60) days from
réceipt of such notice to cure such breach. In the event Landlord does not then cure or, if the
breach is not reasonably susceptible to cure within that sixty (60) day period, begin to cure within
sixty (60) days and thereafter diligently prosecute such cure to completion, then Tenant shall be
afforded all of its rights at law or in equity by taking any or all of the following remedies: (i)
terminating in writing this entire Ground Lease with the written consent of each Lender; (ii)‘
prosecuting an action for damages; (ﬁi) seeking speciﬁé performance of this Ground Lease; or
(1v) any other remedy available at law or equity. |
19.04. Breach by Tenant
-19.04(a) Default by Tenant
- The following events each censtitute a basis for fhe Landlord to take action against
Tenant:
(1) Tenant fails to comply with the Permitted Uses and Occupancy Restrictions

set forth in Section 9.02;
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- (2)  Tenant voluntarily or involuntarily assigns, transfers or attempts to transfer
or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, except
as permitted by this Ground Lease or otherwise with the approval of Landlord;‘

(3) Tenant, or its successor in interest, shall fail to pay real estate taxes or
assessments on the Premises or any part thereof when due, or shall place thereon any
encumbrance or lien unauthorized by this Ground Leasé, or shall suffer any levy or attachment to
be made, or any material supplier’s or mechanic’s lien or any other unauthorized encumbrance or
lien to attach, and such taxes or assessments shall not have been paid, or the encumbrance or lien

‘removed or discharged; prdvided, however, that Tenant shall have the right to contest any tax or
ésséssment pursuant tol Article 15 and Article 18 and, upon the posting of an adeqﬁate bond or
other security, to contest any such lien or encumbrance. In the event of any such contest, Tenant
shall protect, indemnify and hold Landlord harmless against all losses and damages, including
reasonable attorneys’ fees and costs resulting therefrom;

(4) - Tenant shall be adjudicated bankrupt or insolvent or shall make a tfansfer

in défraud of creditors, or make an assignment for the benefit of creditofs, or bring or have "

. brought against Tenant any action or proceeding of any kind under any provision of the Federal
Bankruptcy Act or under any other insolvency, bankruptcy or reorganization act and, in the event
| such proceedings are involuntary, Tenant is not-dismissed from the same within sixty (60) days
thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant and such
 receiver is not discharged within sixty (60) days;

’(5) Tenant breaches any other material provision of this Ground Lease; and

(6) Tenant fails tp pay any portion of Annual Rent When due in accordance
with the terms and provisions of this Ground Lease.

19.04(b) Notification and Landlord Remedies
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Upon the happening of any o‘f the events deséribed in Section 19.04(a) above and
prior to exercising any remediés, the Landlord shall notify Tenant, the Permitted Limited Partners
- and each Lender in writing of the Tenant’s purported breach, failure or act, giving Tenant Sixty
(60) days from receipt of such notice to cure such breach, failure or act. In the event Tenant does
not cure or, if the b'reach, failure or act is not reasonably susceptible to cure within thaf sixty (60)
day period, begin to cure within sixty (60) days and thereafter diligently prosecute such cure to
completion, then, subject to the rights of any Lender and éubj ect to Section 19.02 and Article 26,
the Landlord thereafter shall be afforded all of its rights- at law or in equity, including any or all of
the following remedies: (1) terminating in writing this GroundlLease; (2) prosecuting an action |
for damages; or (3) seeking specific performance of this Ground Lease.

Notwithétanding the foregoing, during the 15-year tax credit compliance period,
Landlord may only terminate tﬁis Ground Lease for .a default by Tenant under Section 19.04(a)(6)

above.

ARTICLE 20. © DAMAGE AND DESTRUCTION

20.01. Insured Casualty

If the Irnprovements or any part thereof are darﬁaged or destroyed by any cause covered

| by any policy of insurance required to be maintained by Tenant hereunder, Tenant shall promptly

commence and diligently complete the restoration of the ﬁnprovements as nearly as possifnle to
the condition thereof prior to such damage or deétrucﬁon; provided, however, that if more than
fifty percent (50%) of the Improvements are destroyed or are so damaged by fire or other casualty
and if the insurance proceeds do not provide at least ninety percent (90%) of the funds necéssar_y
to accomplish the restor»ation, Tenant, with the Qﬂtfen consent of Lender, may terminate this

Ground Lease within thirty (30) days after the later of (i) the date of such damage or destruction,
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or (ii) the date on which Tenant is notified of the amount of insurance proceeds available for
resteration. In tﬁe event Tenant is required or elects te restore the Improvements, all proceeds of
any policy of insurance fequired to be maintained by Tenant under this Grouhd I case shall be
used by Tenant for that purpose and Tenant shall make up from its own funds or obtain additional
financing as reasonably approved by the Landlord any deficiency between the amount of
insurance proceeds available for fhe work of restoration and the actual cost thereof. In the event
Tenant elects to terminate this Ground Lease pursuant to its right to do so under this Section
20.01, or elects ndt to restore the Irnprovemeﬁts, the insurance proceeds shall be disbufsed in the
order set forth in Section 20.03 below.

20.02. Uninsured Casualty

If (i) more than 50% of the Improvements are dafndged or destrojzed and ten percent
(10%) er more of the cost of restoration is not within the scope of the insurance coverage; and (ii)
in the reasonable opinion of Tenaht, the undamaged portion qf the Improvements cannot be
completed or operated on an economically‘ feasible baéis; and b(iii) there ‘is not available te Tenant
any feasible source of third paﬁy financing for restoration reasonably aceeptable to Tenant; then
Tenant may, with the written consent of each Lender, other than the Agency, terminate this
Ground Lease upon ninety (90) days written notice to the Landlord. - If it appears that the
provisions of this Section 20.02 may apply to a particular event of damage or destruction, Tenant
shall notify the Landlord promptly and not consent to any settlefnent or adjustment of an
insurance award without the Landlerd's written approvaL which approval shall not be
unreasonably withheld or delayed. In the event that Tenant terminates this Ground Lease
pursuant to this Section 20.02, all insurance proceeds and damages payable by reason of the
casualty shall be divided among Landlord, Tenarvlti and Lenders in aecordance with the provisions ,

of Section 20.03. If Tenant does not have the right, or elects not to exercise the right, to terminate
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this Ground Leasé as a result of an uninsured casualty, Tenant shall promptly commence and
diligently completé the restoration of the Improvements as nearly as possible to their condition
prior tdlsuch damage or destruction in accordance with the provisions of Section 20.01 and shall
be entitled to éll available insurance proceeds. |

20.03. Distribution of the Insurance Proceeds

In the event of an election by Tenant to terminate and surrender as provided in either
Sections 20.01 or 20.02, the priority and manner for distribution of the proceeds of any insurance
policy required to be maintained by Tenant hereunder shall be as follows: |

(a) First to the Lenders, in order of their priority, to control, disburse or apply

to any outstanding vloan amounts in accordance with the terms their respective Leaseholci'
Mortgages; :

k. (b) | | Second, to pay for the cost of removal of all debris from the Site or
adjacent and underlying property, and for the cost of any work or s‘ervice‘ required by any statute,
law, ordinance, rule, reglilation or order of any federal, State or local government, or any agency
. or official thereof, for the protéction of persons or property from any .risk, or for the abaterﬁent of
any nuisance, created by or arising from the casualty or the damage or destruction éaused thereby;

(c) Third, to compensate Landlord for any diminution in the value (as of the
date of the damage or destruction) o.f the Site as a raﬁv vdevelopment site caused by or arising from
the damage or destruction; and

(d) The ‘remainder to Tenant.

' 20.04. Clean Up of Housing Site
In the event the Tenant terminates this Ground Lease pursuant to the provisions of

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

portion of such costs not covered by the insurance proceeds.

ARTICLE 21. DAMAGE TO PERSON OR i’ROPERTY; ’HAZARDOUS
, 'MATERiALS; INDEMNIFICATION

21.01. Damage ‘to i’erson or Property -General Indemnification

Landlord shall not in any event whatsoever be liable for any injury or damage to any
person happenihg on or about the Site during the term of this Lease, for any injury or damage to
the Premises during the term of this Lease, or to any property of Tenant during the term of this
Lease, or to any property of any other person, entity or association on or about the Site during tﬁe
term of this Lease, unless arising from any gross negligence or willful misconduct of Landlord,
“the City or any of their commissioners, officers, agents or employees. Tenant shall defend, hold
harmless and indemnify the Landlord, the City and their respective commissiéners, officers,
agents, and employees, of and from all claims, loss, damage, injury, actions, causes of action and
liability of every kind, nature and description directly or indirectly arising from its tenancy, its use
of the Sit’e, inclﬁdiﬁg édj oining sidewalks and streets, and any of its oper;tions activities thereon
or connected thereto; provided, hbwever, that this Article 21 shall not be deeméd or construed to
and shall not impose an obligation to indemnify and save harmless the Landlord, tﬁe City or any
of their commissioners, ofﬁcérs, agents or employees from any claim, loss, damage, liability or
expensé, of any nature whatsoever, arising from or in any wéy related to or co\nnectéd with any
willful misconduct or gross negligence by the person or eﬁtity seeking such indemnity.

‘21.02. Hazardous Maferials —Indeninification
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21.02(a) Tenant shall indemnify, defend, and hold the Landlord and the City,
and their respective commissioners, officers, ége_nts and employees (individually, an
“Indemnified Party” and collectively, the “Indemnified Parties”) harmless from and against

- any and all losses, costs, claims, daméges, habilities, aﬁd caﬁses ;)f action of any nature
whatsoever (including, withéut limitation, fhe reasonable fees and disbursements of counsel and
engineering éonsﬁltants) incéurred by or asserted against any Indemnified Pdrty in connection
with, arising out of, in response to, or in any manner relating to violation of any Environmental
Law by Tenant during the term of the Lease, or any Release caused by Tenant during the term of
the Lease, threafened Release caused by Tenant during the term of the Lease and any condition
_olf pollution, contamination or Hazardous Substance-related nuisance on, under or from the Site

caused by Tenant during the term of the Lease.

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

@ “Hazardous Substance” silall have the meaning set forth in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
as of the date of this Agreement, 42 US.C. 9601(14), and in addition shall iﬁclude, withéut
limitation, petréleum (including crude oil or any fraétion thereof) and petroleum products,
asbestos, asbestos-containing maferials, polychlorinated biphenyls‘ ("PCBs"), PCB-containing
materials, all hazardous substances identified in the California Health & Safety Code Section
' >25 316 and Sectioh 25281(d), all chemicals listed pursuant to the California Health & Safety Code
25249.8, and any substance deemed a hazardous substance, hazardous material, hazardous waste,
or contaminant under Environmental Law. The foregoing deﬁnition shall not include substances
which occur naturally on the Site or commercially reasonable amounts of hazardous materials

used in the ordinary course of construction and operation of a mixed use development.
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(i) “Environmental Law” shall include all federal, state and local
laws, regulations and ordinances governing hazardous waste, wastewater discharges, drinking
water, air emissions, Hazardous Substance releases or reporting requirements, Hazafdou_s
Subsfance use or storage, and employee or community right-to-know requirements related to the
work ibeing performed undér this Agreément.

(ii1) 7 “Release” shall mean any spillage, leaking, pumping, pouring,
emitting, emptying, discharging, ihjecting, escaping; leaching, dumping, or disposipg into the
em/ironment, including the abandonment or discharging of barrels, containers, and other closed

receptacles containing any Hazardous Substance.

ARTICLE 22. INSURANCE

22.01. In‘sul_‘ance

22.01(a) .Insurance Requirements for Tenant
During the term of this Ground Lease, Tenant shall procure and maintain insurance
against claims for injuries to persons or damage to pfopeﬁy which may arise from or in
connection with the performance of any work hereunder by the Tenant, its agepts; repfesentatives,
employees or subcontractors and the Tenant’s use and occupancy of the Site and the
Improvements. | | |
22.01(b) Minimum Scope'of Insurance
Coverage shall be at least as broad as:

(1) Insurance Services Office Commercial General Liability coverage

(“occurrence” form CG 00 01) or other form approved by the Agency’s Risk Manager.
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(2) ~ Insurance Services Office Automobile Liability coverage, code 1 (form

number CA 00 01 — “any auto”) or other form approved by the Agency’s Risk Manager.

(3) Workers' Compensation insurance as required by the Staté of California
and Employer’s Liability insurance. -

(4)  Professional Liability Insurance: Tenant shall require that all architects,
engineers, and surveyors for the Project have liability insurance éovering negligent acts, errors
and omissions. Tenant shall provide‘the Landlord with copies of consultants’ insurance
certiﬁcatesv shovﬁng such coverage.

(5) Property Insurance, special form coverage against direct physical loss to
the Project, excluding earthquake or flood, durmg the course of construction and following
‘completion of construction.

22.01(c) Minimum Limits of Insurance

Tenant shall maintain limits no less than:

(1)  General Liability: $2,000,000 combined single limit per océurrence for
bodily injur&, persbnal injury and property damagé. If Commercial General Liability Insurance
or other fom with a general aggregaté limit is used, either the general aggregate limit shall apply
separately fo this project/location, or the general aggregate limit shall be twice the required

occurrence limit.

!

(2)  Automobile Liability: $ 1,000,000 per accident for bodily injury and
property damage.

(3) Workers’ Compensation and Employers Liability: Workers” Compensation

limits as required by the State of California and Employers Liability limits of $1,000,000 for
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bodily injury by accident, and $1,000,000 per person and in the annual aggregate for bodily
mjury by disease.

(4) ~ Professional Liability: $1,000,000 per occurrence and in the annual

aggregate, for new construction 6r remodeling in excess of $100,000, covering all negligent acts,
errors and omissions of Tenant’s architects, engineers and surveyors. If phe Professional
Liability insurance provided by the architects, engineers, or surveyors is “claims made”

. coverage, Tenant shall assure that these limits are maintained for no less than three (3) years

beyond the completion of the construction or remodeling.

%) Prqpertv Insurance:
(@  During tﬁe course of construction, builder’s risk insurénce in the
full completed value of the Project. |
(b) Following completion of construction, full replacement value of the
. Project with no coinsurance penalty provision.

(6) Review of Minimum Limits: At no less than every five years during the -

Term, Landlord may reasonably adjust the Minimum Limits of coverage required in this Section
22.01(c). o |
22.01(d) Deductibles and Self-Insured Retentions
Any déductibles or self-insured retentions in excess of $25,000 must be declared

to and approvéd by Landlord’s Risk Manager. In the event deductibles or self-insured retentions
are in excess 6f $25,000, at the of)tion of Landlord’s Risk Manager, either: the insurer shall
reduce or eliminate such deductibles or self-insured retentions as respécts the Landlord, the City
and County of San Fraﬁcisco, and their respective commissioners, members, officers, agents, and

“employees; or the Tenant shall procure a financial guarantee satisféctory to the Agenéy’s Risk
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Manager guaranteeing payment of losses and related investigations, claim administration and

defense expenses.

22.01(e) Other Insurance Provisions
The policies are to contain, or be endorsed to contain, the following provisions:

(1) General Liability and Automobile Liabilitv Coverage:

(a) Additional Insureds: “The San Francisco Redevelopment Agency,
the City and County of San Fraﬁcisco and their respective commissioners, members,
officers, agents, and employees”, are to be named as additional insured as respects:
liability arising out of activities performed by or on behalf of the Tenant; products
and completed operations of the Tenant, premises owned, occupied or used by the

Tenant; and automobiles owned, leased, hired or borrowed by or on behalf of the

- Tenant. The coverage shall contain no special limitations on the scope of protection
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afforded to the Landlord, the City and County of San Francisco and their respective

Commissioners, members, officers, agents or employees.

(b) Primary Insurance: For any claims related to this Lease, the
Tenant's insurance coverage shall be primary insurance as respects the Landlord, the
City and County of San Francisco and their respective commissioners, members,
officers, agents, and employees. Any insurance or self-insurance maintained by the
Landlord, the City énd' County of San Francisco and their respective commissioners,
members, officers, agents, or emploslees shall be excess of the Tenant's insurance
and shall not contribute with it.

(c) Reporting Provisions: Any failure to comply with reporting

provisions of the policies shall not affect coverage prdvided to the Landlord, the City



and County of San Francisco, and their respective commissioners, members,
officers, agents, or employees.

(d) Severability of Interests: The Tenant's insurance shall apply

separately to each insured against whom claim is made or suit is brought, except

with respect to the limits of the insurer's liability.

2) B_uilder’é Risk (Course of Construction) Insurance: Contractor may submit
evidence of Bﬁilder;s Risk inéﬁrance in the form of Course of Construction coverage. Such
coverage shall contain the following provisioh:

(a) Landlord shall be named as loss payee as their interest may appear.

(3) Al Coverages;. Each insufanc’e policy required by this clause shall be
endorsed to state that coverage shall not be suspended, voided, Qanceled by either party, or
reduced in coverage or in limits, e);cept after thirty (3 b) days' prior written notice has been given
"t‘o Landlord, except in the event of suspension for nonpayment of prenﬁum, in which casé ten
(10) days’ notice shall be given.

22.01(%) Acceptability of Insurers

hlsufagce is to be placed with insurers with a Best's rating of no less than A:VII or
as otherwise approved by the Landlord’s Risk Manager. |

22.01(g) Verification of Coverage

Tenant shall furnish Landlord with certificates of insurance and with original
endorsements effecting coverage required by this clause at the commencement of this Ground
Leﬁse and annually thereafter. The certificates and endorsements for each insurance policy are to
be signed by a pgfson aujthorized by that insurer to bind coverage on its behalf. Landlord reserves
the ri ght to requife complete, certified copies of all required insurance policies, inciuding

endorsements demonstrating the coverage required by these specifications at any time.
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22.01(h) ‘Contractor, Subcontractors and Consultants Insurance.

Tenant shall cause its gencral contractor and all subcontractors and consultants to
maintain workers compensation, automobile liability, a:nd commercial general liability insurance
~in the amounts and in accordance with the requirements listed above, as applicable, unless
otherwise approved by the Agency's Risk Manager. Tenant must furnish Agency with general -
contractor's, architects' and engineers' certificates of insurance and original endoréements

effecting coverage requifed by this Article 22.01(h).

ARTICLE 23. | COMPLIANCE WITH SITE-RELATED AND LEGAL

REQUIREMENTS

23.01. Compliance with Legal Requirelnents

Tenant shall at its cost and expense, promptly comply with all laws, statutes, ordinance_s
and governmental rules, regulations or requirements now in force or which may hereafter be in
| force, with the requirements of any board of fire underwriters or other similar body now or
hereafter constituted, with any direction or occupancy certificate issued pursuant to any law by
any public officer or nfﬁcers, inéofar as any thereof relates to or affects the condition, use or
occupancy of the Site. In the event Tenant contests any of the foregoing, Tenant shall not be
obligated to comply therewith to the extent that the application of the contested law, statuté',
ordinance, rule, regulation or requirement is stayed by the operation of law or administrative or
judicial order and Tenant indemnifies the Landlord against all loss, cost, expense or damage

resulting from noncompliance.
ARTICLE 24. ENTRY
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The Landlord and its authorized agents shall have the right at all reasonable times during
nonnal business hours and after 48 hours written notice to Tenant (except in the event of an
emergency when no written notice is required), to go on the Site for the purpose of inspecting the |
same or for the purpose of posting notices of nonresponsibiiity, or for poiice or fire protection.
Except in the event of emergency, the provisions of Section 10.11(b) shall apply to the Agency’s

entry under this Article 24.

ARTICLE 25. MORTGAGE FINANCING

25.01. No Encumbrances ExCept for Development Purposes

Notwithstanding any other provision of this Ground Lease and subject to the prior written
consent of the Landlord in the form attached hereto as Attachment 3, which consent shall not be
unfeasonably withheld or delayed, Leasehold Mortgages afe permitted to be placed upon the
Leasehold Estate only for the purpose of securing loans of funds to be used fqr financing the
'écquisition, design, construction, renovation or reconstruction of the Improvements and any other
expenditures reasonably necessary and appropriate to acquire, oWn, develop, construct, renovate,
or reconstruct the Improvements under this Ground Lease and in connection with the operation of
the Improvements, and costs and expenses incurred or to be incurred by Tenant vin furtherance of
the purposes of this Ground Leﬁse. |

25.02. Holder Not Obligated td Constrﬁct

Thé holder of any mortgage, deed of trust or other security interest authorized by Section
25:01 (“Holder” or “Lender”), including the successors or assigns of such Holder, is not
obligated to completé any construction of the Improvementsv or to guarantee such ;:ompletion; nor
shall any covenant or‘any other provision of this Ground Lease be éonstrued so to obligate such

Holder. However, in the event the Holder does undertake to complete or guarantee the

144\226\880839.2



completion of the construction of the Improvements, subject to Section 26.05(b), nothing in this
Ground Lease shall bé deemed or construed to pefmit or authorize any such Holdei or its
succeséors or assigns to devote the Site or any pprtion thereof to any uses, or to construct any
Improvéments thereon, other than those uses or Improvements authorized under Section 9.02
subject to any reasonable modifications in plans proposed by any Holder or its successors in
interesi proposed for the viability of the Project, subject to the approval of Landlord which
approval shall not be unreasonably withheld. To the extent any Holder or ita Successors in 7
interest wish to change such uses or construct different improvements, subject to Section
26.05(b), that Holder or its successors in interest must obtain the written consent of the Landlord.
-25.03. Failure of Holder to Complete Construction
In any case where six months after assumption of obligations pursuant to Section 25.02
above, a Lender, having first exercised its option to complete the construction, has not proceeded
diligéntly with 'completion of the construction, the Landlord shall be afforded the righté against
such Holder it would otherwise have against Tenant under this Ground Leas¢ for eyents or
failures occurring after such assumption; provided, however, if Lender has proaeeded diligently
with construction, the Schedule of Performance shall not apply to Lender if such Schedule of
Performance has been replaced by the new Schedule of Performance pursuant to Section 10.14 of
vthis Agreement, which new Schedule of Performance will apply to Lender.
25.04. Default by Tenant and Landlord's Rights
25.04(a) Right of La‘ndlord.to Cilre a Default‘or'Breach by Tenalit under
a Leasehold Mortgage | |

In the everit ofa default‘or breach by Ténant in or of its obligations under any

Leasehold Mortgage; and Tenant’s failure to timely commence Or diligently prosecute cure of

such default or breach, the Landlord may;, at its option, cure such breach or default at any time
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prior to one hundred nineteen (119) days after the date on which the Lénder files a notice of
default. In such everit, the Landlord shall be entitled to reimbursement from Tenant of all costs -
and expenses reésonably incurred by the Landlord in curing the default dr breach. The Landlord
shall also be entitled to a lien upon fhe Leasehold Estate or any portion thereof td the extent of
such‘ cosfs and disbursements. Any sﬁch lien shall be subject to the lien of any then existing
Leasehold Mortgage authorized by tfu’s Ground Lease, including any lien contemplated because
of advances yet to be made. After ninety (90) days following the date of Lender filing a notice of
default, thé Landlord shall also have the right to assign Tenaﬁt’s interest in the Ground Lease to -
another entity, subject to such Lencier’s and Permitted Limited Partner’s written coﬁsent, but
which may be conditioned, among other things, upon the assumptlon by such other entlty of all
obligations of the Tenant under the Leasehold Mortgage
25.04(b) Notice of Default to Landlord
. Tenant shall use its best efforts to require Lender to give the Landlord prompt
writtén notice of any such default 01; breach and each Leasehold Mortgage shall so provide and
sheﬂl also cohtain the Landlord’s right to cure as above set forth.
25.04(c) Cost of Moi‘tgage Loans to be Paid by Tenant

Tenant covenants and affirms that it shall bear all of the costs and expenses in connection
with (i) the preparation and securing of any Leasehold Mortgage (i1) the delivery of any
instruments and documents and their ﬁhng and recordlng, if requlred and (1i1) all taxes and
charges payable in connection with any Leasehold Mortgage.

ARTICLE 26. PROTECTION OF LENDER

26.01. Notification to Landlord

Promptly upon the creation of any Leasehold Mortgage and as a condition precedent to the

existence of ahy of the rights set forth in this Article 26, each Lender (except for the Agency) .
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shall give written notice to the Landlord of the Lender's address and of the existence and nature of

its Leasehold Mortgage.- Execution of Attachment 3 shall constitute Landlord’s

acknowledgement of Lender’s havinggivén such notice as is required to obtain the rights and
protections of a Lender under this Ground Lease. The Landlord hereby acknowledges that the

First Mortgage Lender and the Landlord are deemed to have given sucﬁ written Notice.

26.02. Lender's Rights to Preveﬂt Terrhination_

Each Lender shall have the right, but not the obligation, at any time prior to termination of
this Ground Lease and without payment of any penalty other than the interest on unpaid renf, to
pay all of the rents dﬁe hereunder, to effect any insurance, to pay any taxes and assessments, to
make any repairs and improvements, to do any othéf act or thing required of Tenant hereunder,

- and to do any act or thing which may be necéssary and proper to be done in the performance and
observance of the agreements, covenants and conditions hereof to prevent a termination of this -
Ground Lease to the same effect as if the same had been made, done and performed by Tenant -
instead of By Lender.

26.03. Lender's Rights When Tenant Defaults’ ‘

Should any event of default under this Ground Lease occur, and not be cured within the
applicable cure period, the Landlord shall not terminate this Grouﬁd Lease nor exercise any other
remedy hereunder unless it first gives written noﬁce of suchr event of default to Lender and

26.03(a) If such event of default is a failure to pay a monetary obli gatioh of
Tenant, Lender shall have failed to cure such default within sixty (60) days from thé date of
~ written notice frorﬁ the Landlord to Lender; or
26.03(b) If such 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 notice, either

(a) to remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of
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foreclosure; or (c) to commence foreplosure or other appropriate proceédings in the nature
thereof (including the appointment of a recetver) and thereafter diligently prosecute such
proceedings to completion, in which case such event of default shall be remedied or deemed
rémedied in accordance with Section 26.04 Below.
All rights of the Landlord to terminate this Ground Lease as the result of the occurrence of
any such event of default shall be subject tb, and cohditioned upon, the Landlord having first .
given Lender written notice of such event of default and Lender having failed to remedy su?:h
default 6r acquire Tenant's Leasehold Estate created hereby or commence foreclosure or other
appropriate proceedings in the nature thefeof as sét forth in and within the time specified b'y this
‘Secti‘on 26.03, and upon the Tenant having failed to proceed as pefmitted under this Ground
.Lease, or Permitted Limited Partners having failie‘d to proceed as permitted under Sections
19.02(b) or 26.64(d). |
| >26.03(c) Default Which Cannot be Remedied by Lender
Any event of default under this Ground Lease which in the nature thereof cannot be
remedied by Lénder shall be deeméd to be remedieci if:
| | 26.03(d) within sixty (60) days after receiving notice from the Landllo.rd
setting forth the nature of such event of default, or prior thereto, Lender shall have acquired
Tenant's Leasehold Estate created hereby or shall have commenced foreclosure or 6thér
appropriate proceedings in the nature thereof;
26.03(e) Lender shall diligently prosecute any such proceedings to
completion; |
| 26.03(f) Lender shall have fully‘ cured any event of default arising from.
failure to pay or perform ’any monetary obligation in accordance with the terms of this Ground

Lease; and
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26.03(g) after gaining possession of the Imprbvemeﬁts, Lender shall
diligently proceed o perform all other obligations of Tenént as and when the same are due in
accordance with the terms of this Ground Lease.

| 26.03(h) Court Action PreVenting Lender's Action -

If Lender is prohibited by any process or injunction issued by any court or By reason of
any action by any court h/aving jurisdiction of any bankruptcy or insolvency proceeding involving
Tenant from éommencing or prosecuting foreclosure or other appropriate proceedings. in the
nature thereof, the times specified in Sections 25.03 and 25.04 above for commenciﬁg or
pfosecuting such foreclosure or other proceedings shall Be extended for the period of such
prohibition. If this Ground Lease is terminated or rej ectgd by Tenant in bankruptcy, the Landlérd
agrees to enter into a new ground lease with the Lender on the same terms set forth in this Gfound
Lease.

26.04. Lender’s Rights to Record, Foreclose and Assign

The Landlord hereby agrees with respect to any Leasehold Mortgage, that:

26.04(a) the Lender may cause same to be recorded and enforced, and upon
foreclosure, sell and assign the Leasehold Estate created héreby to an assignee from whom it
may accept a .pﬁrchase price; subject, howevef, to Lender's first securing written approval from
Landlord, which approval shall not be unreasonably withheld, and if the Subsequent OWner has
elected to maintain the use restrictiohs of Aﬁicle 9, said Subs;aquent Owner shall be 'controlled
by a California nonprofit public benefit corporation exempt from tax under Section 501(c)(3) df
the Internal Revenue Code such that the Premises receive an exemption from state property taxes
as provided under Section 214 of the California Revenue and Taxation Code. Lender,

furthermore, may acquire title to the Leasehold Estate in any lawful way, and if the Lender shall
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become the assignee, niay sell and assign said Leésehold‘ Estate subject to Landlorél approval,
which shall not be unreasonably withheld, and to the Landlord’s rights under Article 25;

26.04(b) | should the L¢nder vauire the Leasehold Estate hereunder by
foreclosure or other appropriate proceedings in the nature of foreclosure or as the result of any |
other action or remedy prdvided for by any Leasehold Mortgage, or should Lender sell or assign
the same to a Landlord approved purchaser or assignee, and any subsequent transfer to a
Landlord approved transferee Lender or its purchaser or assignee, and any subsequent transferee,
shall take said Leasehold Estate subj ect‘to all of the provisions of this Ground Lease, and shall,
so long as and only so long as it shali be the owner of such estate, except as provided elSewher¢
in this Ground Lease, assume all of the obligations of Tenant under this Ground Lease; provided,

. however, the Lender or its purchaéer or assignee may operate and maintain the approxiﬁately
one hundred and twenty (120) Residential Units without any limitations on the rents chargéd or
the income of the occupants thereof;

26.04(c) tﬁe Landlord shall mail or deliver to any Lender which has an
outstanding Leasehold Mortgage a duplicate copy of all notices which the Landlord may from
time to time give to Tenant p‘ursuant to this Ground Lease; and

26.04(d) any Permitted Limited Partners of Tenant shall have fhe same rights
a; any Lender under Sections 26.02, 26.03, and 26.06(c), and any reference to a Lenciér in said

- Sections shall be deemed to include such limited partners; provided, however, that the rights of
such limited partners shall b¢ subordinate to the rights of any Lender. |
26.05. Ground Lease Rent After Lender Foreclosure or Assignment
From and after the time that the Subsequent Owner acquireé ;[itle to the Leasehold Estate,

Annual Rent shall be set as follows:
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26.05(a) Any accrued Annual Rent at the time of foreclosure shall be
forgiven by the Landlord, and shall ﬁot remain an obligation of the Lender, its assignee, or the
Subsequént Ownef. ‘Subsequent to foreclosure, if thé Lender continues to operate the Project

subject to the use and occupanéy restrictions of Section 9.02, then Annual Rent otherwise due
may, at the option of the Lendér, be deferred until such time as the Project is no longer opérated
by the Lender subject to su;:h restrictions. All deferred Annual Rent shall accrue, with simple
interést at six percent (é%) per annum until paid, and shall be due and payable upon sa1¢ or
assignment of the Proj ect by Lender or Within sixty (60) days after Lender ceases to operate the
Project in accordance with such restrictions.

26.05(b) If the Subseqﬁent Owner exercises its rights under Section 26.04(b).
to operate the Project without being subject to Séction 9.02, Annual Rent shall be set at the then
fair market reﬁtal value taking into account any affordability restric\tions agreed to by the
Subsequent Owner, if any, and the base rent shall be increased td the new fair market rent
pursua:rit to Section 26.05(b) and the provisidns of Section 9.02’ shall be suspended; provided,
héweVer, that the Landlord shall be entitled to reduce Annual Rent by any dollar amount (but not
below zero) in its sole discretion and, in such case, the Subsequent Owner will be required to
reduce rent charged to tenants on a dollar for dollar basis, with respect to such aggregate units
occupied by Very Low Ir;coine Households as the Landlord and the Subsequent Owner shall
agree. The fair market rental value shall be determined by a jointly-commissioned appraisal
(instructions prepared jointly by the SuBsequent Owner and the Landlord, with each party paying
one half of the appraiser’s fee) that will include a market land valuation, as well as a market land ‘
lease rent level. Absent a market land leas¢ rent determination, the Annual Rent will be set at an
ambunt equal toten percent (10%) of the then appraised market land value. If the Parties cannot

agree on the joint appraisél instructions, either party may invoke a neutral third-party process to
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set the Annual Reﬁt at fair fnarket fént in accordance with the then-prevailing practice for
resolving similar rent determination disputes in San Francisco or, in the event that there is no
thén—prevailing practice, in accordancg with the rules ‘of the American Arbitration Association.
Provided, however,that after the neutral thifd party,proceé's, the Lender, in its solediscretio_n
may rescind its written notification of intent to not comply with Section 9.02 of this Ground
Lease.
26.06. Perinitted Uses Af_té,r Lender Foreclosure
Notwithstanding the above, in the event of a foreclosure and transfer to a Subsequent
Owner, the Premises shall be operated in acéordance with the uses specified in the building

permit with all addenda, as approved by the Landlord.

ARTICLE 27. CONDEMNATION AND TAKINGS
127.01. Parties’ Rights and Obligatiohs to be Goverﬁed by Agreemenf

If, during the term of this Ground Lease, there is any condemnation of all or any part of
the Site or any interest in the Léasehold Estate is taken by condemnation, the rights vand
obligations of the Parties shall be determined pursuant to this Article 27, subj ect to the rights of
any Lender. | |

27.02. Total Taking

If thé Site is totally taken by condemnation, this Ground Lease shall terminate on the date
the condemnor has the right to possession of the- Site.

27.03. Partial Takiﬁg

If any portion of the Site is taken by coﬁdemnation, this Ground Lease shall remain in
effect, except that Tenant may, with Lenaerfs written consent, elect to terminate this Ground

Lease if, in Tenant’s reasonable judgment, the remaining portion of the Improvements is rendered
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unsuitable for Tenant's continued use of the Site. If Tenant elects to terminate this Ground Lease,
Tenant must exercise its right to terminate pursuant to this paragraph by giving notice to the
Landlord within thirty (30) days after the Landlord notifies Tenant of the nature and the extent of
the taking. If Tenant elects to terminéte this Ground Lease as provided in this Section 27.03,
Tenant also shall notify the Landlord of the date of terfm'nation, which dateyshall not be earlier
than thirty (30) days nor later than six (6) months after Tenant has notified the Landlord of its
rélection to .terminate; except that this Ground Lease shall terminate on the date the condemﬁor has
the right té possession of the Site if such date falls on a date before the date of terminatio’n as
designated by Tenant. If Tenant does not terminate this Ground Lease within such thirty (30) day.
nbtice period, this Ground Lease shall continue in full force and effect.

27.04. Effe‘ct on Rent

If any poftion of the Improvements is taken by condemnation and this Ground Lease
remains in full force and effect, then on the date of taking the rent shall be reduced by an amount
that is in the same ratio to the rent as the value of the area of the portion of the Improvements
taken bears to the total value of the Improvements immediately before the date of the taking.

27.05. Restoration of Imp;‘ovements

If there is a partial taking of the Improvements and this Ground Lease remains in f.ull force
and effect pursuant to Section 27.03, Tenant may, subj ect to the terms of the Leasehold Mortgage,
use the proceeds of the taking to_’ accomplish all necessary restoration to the Tmprovements.

27.06. Award and Distribution |

Any compensation awarded, paid or received on a total or partial condemnation of the Site

or threat of condemnation of the Site shall belong to and be distributed in the following order:
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(a) First, to pay the balance due on any outstanding Leasehold Mortgages and
other outstanding or unpaid obligations and/or liabilities, including but not limited to, trade
accounts, taxes, payroll accruals and lease 'residuéls, to the extent provided therein; and

(b) Seqond, to the Tenant‘ in an amount equal to the actual equity invested by
the Tenant.

27.07. Payment to Lenders
In the evenf the Improv'ements/are subject to the _lien of a Leasehold Mortgage on the date
when any compensation resulting from a condemnation or threatened condemﬁation is to be paid

- to Tenant, such award shall be disposed of as provided in the Leasehold Mortgage.

ARTICLE 28. ESTOPPEL CERTIFICATE

The Landlord or Tenant, as the cése may be, shall execute, acknowledge and deliver toithe
other and/or to Lender or a Permitted Limited Partner, promptly upon reduest (and in no event
longer than thirty (30) days following receipt éf the request), its éertiﬁcate certifying (a) that this
Ground Lease is unmodified and in full force and effect (or, if there have been modifications, that
~ this Ground Lease is in full force and effect, as modified, and stating the modifications), (b) the
dates, if any, to which rent has been paid, (c) whether there are then existing any chérges, offsets
or defenses against the enforcement by the Landlord or Tenant to be performed or observed and,
if so, specifying the same, and (d) whether there are then existing any defaults by Tenant or the
Landlord in the performance or observance by Tenant or the Landlord of any agreement, covenant
or condition heréof on the part of Tenant or the Landlord to be performed or obseryed and
whether any notice has been given to Tenant or the Landlord of any default whjch hés not been

cured and, if so,‘spécifying the same.
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ARTICLE 29. QUITCLAIM

Upon expiration or sooner termination of thié Ground Lease, Tenant shall surrender the
Site to the Landlord and, at the Landlord’s request, shall execute, acknowledge, and deliver to .the_
Landlord a good and sufficient qﬁitclaim deed with respect to any interest of Tenant in the Site.
Title to the Improvements shall vest automatically in the Lan;ilord as provided in Artiéle 13

herein.

ARTICLE 30. EQUAL OPPORTUNITY
Tenant agrees to comply with all of the Equal Opportunity and related requirements

attached hereto as Attachment 5.

ARTICLE 31. CERTIFICATE OF PREFERENCE PROGRAM
Tenant agrees to comply with the requiremerits of the Agency’s Certificate of Preference

Program, as it may be amended from time to time, and as set forth on Attachment 4.

ARTICLE 32. LABOR STANDARDS PROVISIONS
Tenant agrees to comply with the requirements of the Agency’s Labor Standards

Provisions as set forth on Attachment 7.

ARTICLE 33. MINIMUM COMPENSATION AND HEALTH CARE

ACCOUNTABILITY POLICY

Tenant agrees that the Ténant and its subtenants, if any, will comply with the provisions of
the Agency's Minimum Compensaﬁon Policy (“MCP”) and Health Care Accountability Policy

(“HCAP”) (together, the "Policies") as such policies may be amended from time to time, and as
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set forth in Attachments 8 and 9 respectively. Notwithstanding this requirement, the Agency
recognizes that the residential housing component of the Improvements is not subject to the

Policies.

ARTICLE 34." CONFLICT OF INTEREST .

No commissioner, official, or eﬁp]oyee of the Landlord shall have any personal or
financial interest, direct or indirect, in this Ground Lease, nor shall any such commissioner,
official, or efnployee participate in any decision relating to this Ground Lease which affects his or
her personal interests or the interests of any corporation, partnership, or association in which he or

she is directly or indirectly interested.

- ARTICLE 35. LIMITATIONS ON CONTRIBUTIONS

. Through execﬁtion of this Agreement, Tenant acknowledges that it is‘ faﬁiliar with section
1.126 of the San Francisco Campéign and Governmental Conduct Code, which prohibits any
. person who contracts with the Agency for the rendition of personal services, for the furnishing of
ény material, suppiieé or equipment, for tﬁe sale or lease of ény land or building,,or fora grant,
loan or loan guarantee, from making any campaign contribution to (1) the Mayor or members of
the Board of Supervisors, (2) a candidate for Mayor or Board of Supervisors, or (3) a committee
controlled by such Qfﬁce holder or cé.ﬁdidate, at‘ any time from the commencement of negotiations
| for the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. Tenant acknowledges that the foregoing restrictiont
| applies only if the bontract or a combination or series of cohtracts approved by the same
individual or board in a fiscal year have a total aﬁticipated or acfual value of $50,000 or more.

Tenant further acknowledges that the prohibition on contributions applies to each prospective
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party to the contréct; each member of Tenant's board of directors; Tenant's chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an ownership
interest of more than 20 percent in Tenant; any subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by Tenant. Additionally, Tenant ackﬁowledges that
Tenant must inform each of the persons described in the preceding sentence of the prohibitioné
contained in section 1.126.

Finally, Tenant agrees to provide to the Agency the names of each member of Tenant's
board of directors; Tenant's chairperson, chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than 20 percent in Tenant; any
subcontractor listed in the bid or contrabt; and any committee that is not sponsored or controlled
by Tenant. |

ARTICLE 36. NO PERSONAL” LIABILITY

.No commissioner, official, or émployee of the Agency shall be personally liable to Tenant
Or any successor in interest in the event of any default or breach by the Agency or for any amount
which may become due to Tenant or its successors or on any ébligations under the terms of this

Ground Lease.

ARTICLE 37. | ENERGY CONSERVATION
Tenant agrees that it will use its best efforts to maximize provision of, and incorporation
of, both reasonable energy conservation techniques and systems and reasonable improved waste-

haﬁdling methodology in the construction of the Improvements.

ARTICLE 38. WAIVER
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The waiver by the Laﬁdlord or Tenant of any- térm, covenant, agreement or condition
herein contained shall not be deemed to be a waiver of any subsequent breach of the same or any
other teﬁn, covénant, agreement or cOnditidn_ herein contaiped, nor shall any custom or practice
which may grow up between the Parties in the administration of the terms hereof be construed to
waive or to lessen the right of the Landlord or Tenant to insist upon the performance by the other
In strict acéordance with the said terms. The subséquent accéptance of rent or any other sum of
money hereunder by the Landlord shall not be deemed to be a waiver of any preceding breaéh by
‘Tenant of any term, covenant, agreement or condition of this Ground Lease, other than the failure
of Tenant to pay the particular rent or other suﬁ so accepted, rega.rdles;s of the Landlord's

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

ARTICLE 39. TENANT RECORDS

Upon reasoﬁable notice during normal business hours, and as often as the Landlord may
deem necessary, there shall be made available to the Landlord and its authorized representatives |
for examination all recqrds, reports, data and information made or kepf by Tenant regarding its
activities or operatibns on the Site. Nothing contained herein shall entitle the Landlord to inspect
personal histories of residents or lists of donors or supporters. To the extent that it is peﬁnjtted by
law to do so, the Landlord will respect the confidentiality requirements of Tenant in regard to the
lists furnished by Tenant pursuant to Article 7 ’héreof, of the names of occupants of the residential

portion of the Site.

ARTICLE 40. NOTICES AND CONSENTS
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All notices, demands, consents or approvals which may be or are required to be given by

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

given when delivered in person to such representatives of Tenant and the Landlord as shall from

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

United States mail, certified, postage prepaid, or by express delivery service with a delivery

recéipt and addressed

if to Tenant at:

With a copy to:

if to Landlord at:

25 Essex, LP

Community Housing Partnership
280 Turk Street S
San Francisco, CA 94102

~ Telefacsimile: (415) 749-2791

Telephone: (415) 929-2470, x305
Attn: Executive Director

BRIDGE Housing Corporation
345 Spear Street, Suite 700
San Francisco, CA 94105
Telefacsimile: (415) 495-4898
Telephone: (415) 989-1111
Attn: President/CEO

San Francisco Redévelopment Agency

One South Van Ness Ave, 57 Floor
San Francisco, California 94103
Attn.: Executive Director

~ And to Tenant’s Permitted

Limited Partner at:

[TBD]

or to such other address with respect to either party as that party may from time to time designate

by notice to the other giVen pursuant to the provisions of this Article 40. Any notice given

pursuant to this Article 40 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 41.  COMPLETE AGREEMENT

There are no oral agreeménts between Tenant and the Landlord éffecting this Ground
Lease, and this Ground Lease supersedes and cancels any and all previous negotiations,
arrangements, agreements and understandings between Tenant and the Landlord with respect to

the lease’of the Site.

ARTICLE 42.  HEADINGS
Any titles of the several parts and sections of this Ground Lease are inserted for
convenience of referenée only and shall be disregarded in construing or interpreting any of its

provisions. "Paragraph" and "sectiqn" may be used interchangeably.

ARTICLE 43. SUCCESSORS AND ASSIGNS

This Ground Lease shall be binding upoﬁ and inure to the benefit of the successors and
assigns of the Landlord and Tenant and Wheré the term "Tenant" or "Landlord" is used in this |
Ground Lease, it shall mean and include >their respective successors and assigns; provided;
however, that the Landlord shall have no obligation uﬁder this Ground Lease to, nor shall any
benefit of this Ground Lease accrue to, any unapproved successor or assign of Tgnant where
Landlord approval of a successor or assign is required by thisk Ground Lease. At such time as
Landlord sells the Site to any third party, Landlord shall require such third pafty to assume all of
~ Landlord’s obligations hereundef arising on and after the transfer in writing for the benefit of

Tenant and its successors and assigns.

ARTICLE 44. TIME
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Time is of the essence in the enforcement of the terms and conditions of this Ground

Lease.

ARTICLE 45. PARTIAL INVALIDITY
If any provisions of this Ground Lease shall be determined to be illegal or unenforceable,
such determination shall not affect any other pfovision of this Ground Lease and all such other

provisions shall remain in full force and effect.

ARTICLE 46.  APPLICABLE LAW

This Ground Lease shall be governed by and construed pursuant to the laws of the State of
California. |

ARTICLE 47. . ATTORNEYS’ FEES

If either of the Parties commences a lawsuit to enforce any of the terms of this Ground
Lease, the prevailing party will havé the right to recover its reasonable attorneys’ fees and costs of

suit, including fees and costs on éppeal, from the other party.

ARTICLE 48. EXECUTION IN COUNTERPARTS
This Ground Lease and any memorandum hereof may be executed in counterpérts, each of
which shall be considered an original, and all of which shall constitute one and the same

instrument.

ARTICLE 49. RECORDATION OF MEMORANDUM OF GROUND LEASE
This Ground Lease shall not be recorded, but a memorandum of this Ground Lease shall

be recorded. The Parties shall execute the memorandum in form and substance as required by a
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- title insurance company insuring Téenant's leasehold estate or the interest of any Leasehold
Mortgagee, and sufficient to give constructive notice of the Ground Lease to subsequent

purchasers and mortgagees.

ARTICLE 50. TRANSFER OF PARTNERSHIP INTERESTS IN TENANT ‘

Neither the transfer of any limited partner of Tenant (a “Limited Partner”) interests in the
Tenant er the admission of a successor limited partner or parthers pursuant to the terms of the
Partnership Agreemment shall constitute an event of default under the Lease ner require the
Landlord’s consent. The withdrawal or remoVal of a general partner of the Tenant pursuant to
the terms‘of the Partnership Agreement shall not require Landlord consent , and shall not
constitute a default ﬁnder the Lease provided that any replacement general p_a:rtnef shall require

the consent of the Landlord which shallrnot be unreasonably withheld.

ARTICLE 51. TERMINATION OF DDA
Concurrent with its execution of this Ground Lease, the Agency shall provide to Tenant a
notice of termination of the DDA (“DDA Termination Notice””) which shall provide that the

Tenant has met its obligations under the DDA and that the DDA is terminated.

ARTICLE 52. ATTACHMENTS
The following are attached to this Ground Lease and by this reference made a part hereof:
1. Legal Description of Site
-2 Schedule of Performance
3. Agency Consent of Leasehold Mortgage

4. Operational Rules for Certificate Holders’ Priority
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5. Small Business Enterprise Agreement

6. Income Certification Form
7. Prevailing Wage Provisions
8. Agency’s Minimum Compensation Policy

9. Agency’s Health Care Accountability Policy
10. Scope of Development
11.  Approved Project Cash Flow
12.  Mayor’s Office of Housing Asset ManagementiF ee and Partnership
» Management Fee Policy |
IN WITNESS WHEREOF, the Tenant and the Landlord have executed this Ground Lease as of

the day and year first above written.

TENANT:
25 ESSEX, LP, a California limited partnership
By COMMUNITY HOUSING PARTNERSHIP,

a California nonprofit public benefit corporation, its member

By:

Printed Name and Title

By MCB Family Housing, Inc, _
a California nonprofit public benefit corporation, its member

Printed Name and Title
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LANDLORD:
REDEVELOPMENT AGENCY OF THE CITY -

AND COUNTY OF SAN FRANCISCO,
a public body, corporate and politic

By:

Amy Lee
Deputy Executive Director,
Finance and Administration

APPROVED AS TO FORM:

By:

James B. Morales
- Agency General Counsel

Authorized by Agency Resolution No. 127-2010, adopted October 19, 2010

[Page intentionally left blank.]
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Legal Description of the Site
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ATTACHMENT 2

Schedule of Performance
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ATTACHMENT 3

Agency Consent of Leasehold Mortgage
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ATTACHMENT 4

Operational Rules for Certificate Holders’ Priority

Attachment 4
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ATTACHMENT 5

Small Business Enterprise Agreement
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ATTACHMENT 6

Income Certification Form
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ATTACHMENT 7

Prevailing Wage Provisions
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ATTACHMENT 8

Agency’s Minimum Compensation Policy
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ATTACHMENT 9

Agency’s Health Care Accountability Policy

Attachment 9
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- ATTACHMENT 10

-~ Scope of Development

_ * Attachment 10 .
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ATTACHMENT 11

Approved Project Cash Flow |



ATTACHMENT 12

Mayor’s Office of Housing Asset Management Fee and Partnership Management Fee Policy



