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FILENO. 111132 " RESOLUTION NO.

' [Ground Lease - Redevelopment Agency Land - 474 Natoma Street]

'Resolutlon approving and authorizing the Redevelopment Agency of the City and .

Countv of San Francrsco to execute alease of land at 474 Natoma,_Assesor s Block'_ AU

no. 3725 Lot no. 101, to 474 Natoma LLC a California limited llability company, an

’ afflllate of BRIDGE Housmg Corporation a Callfornla nonproflt public benefit

corporatlon for 75 years, with an option to extend for 24 years, for the purpose of

prov:dlng housmg for very low-lncome households

WHEREAS, The Agency and the City desrre to increase the City S supply of
ffordable housing by encouraging the construction of affordable housmg through financial
and other forms of assistance; and | | ' _
.WHEREAS The BRlDGE Housing Corporation (BRlDGE) applied to the Agency for a
tax increment loan in the amount of $15,470, 713 for the ground lease and construction ofa

60- unit affordable rental housing development located at 474 Natoma Street, currently

| described as the Natoma Family Apartments (Project), located at 474‘Natoma Street, _

'Assessors Block no. 3725 Lot no. 101 (Property) and.

- WHEREAS, 474 Natoma LLC a California limited llability company (Tenant) is an
affi liate of BRIDGE Housmg Corporation, a Callfomia nonproﬁt public benef t corporation
and desrres to enter info a ground lease wrth the Agency; and _

WHEREAS, the Agency |ssued a Request for Proposals (F\SFP) for 474 Natoma in
December 2006, "and an evaluation panel comprised of seven members unanimou'slyrated

the proposal submitted by BRIDGE the hlghest The Commissmn srmultaneously

authonzed a predevelopment loan in the amount of $2 600, 000 On August 21 2007, srte

- control was obtained when the Agency Commissmn authorized an Exclusive Nego_tiations
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Agreement Wrth BRIDGE for development of the Project. On Aprrl 19, 2011, the'Commission

~authorized an additional tax incremient loan agreement funds in an amount not fo exceed
- $12,870,713 for a total aggregate amount not to exceed $15, 470,713; and
N B ,_WHEREAS ~lhe- Agency has-proposed-a- long-term greund- lease agreement (Ground*—

Lease) wrth the Tenant to allow for the construction and operatron of the rmprovements at

the Property while allowmg the Agency to ensure that the affordabrlrty of the housrng is

“maintained over the long term and

WHEREAS The constructron plan will provide for the development of 60 units at474

Natoma Street with approxrmately 73,600 gross square feet, comprrsed of seven studio .

" units, 28 one—bedroom units, 18 two-bedroom units and seven three-bedroom units; and

WHEREAS, The long-term ﬁnanolng,plan for the Project includes the leveraglng of

i Agency funds that will pay for a porti'on of the development costs,'through successf_ul N
, ﬁna.noial applioations 'for'oonstructlon and permanent fundlng from a commercial Ien'der

- _aoceptable to the Agency; Tax Exempt__Bond Financing, California Tax Credit Equity, and

General Partner Equity. The Tenant antlcipate_s that the Project will be completed and

f occupied in 2014; and

WHEREAS The Agency and the Tenant have entered into the Ground Lease rn
which the Agency will lease the Property is. 10% of the falr market value of $3, 300 000 for a
lease payment of $330 000 per year, in éxchange for the Tenant's agreement, among other

thrnds to operate the PrOJect wrth rent levels aftordable to Very Low-Income Households

| | provrded however, that notwrthstandlng any other provrsron of the Ground Lease the

Annual Rent shall accrue, of which $15 OOO is due and payable each year for the first fifteen

| years. The base rent is to,be reset every 15 years based on reapprarsal The remainder of
-each annual lease shall be payable to the extent the Proreot’s annual operatron income

"exceeds annual operatrng expenses requrred reserves and approved fees; and

Supervisor Kim : - . . .
BOARD OF SUPERVISORS . . : "~ Page2
o 10/26/2011

207




© o ~N O

10

11

12

13

14

5
16
17

- 18
. 19

20

21

22

23
24

25

it -

WHEREAS, Because the Property was purchased with tax: increment funds 'Section

- 33433 of the Cahfornla Health and Safety Code requrres the Board of Supervrsors approval

- of its sale or lease, after a publrc heanng, and

WHEREAS,_Notrce of the. publrc hearrng_has been- pubhshed as—requrred by-Health—— -

and Safety Code Sectlon 33433 and
- WHEREAS, The Agency prepared and submitted a report i in accordance with the

"requrremvents of Sectron 33433 of the Health and Safety Code, including a copy of the -

|| proposed Ground Lease, and-a sunﬁ'ndary of the.t\ransaction'des.cribing' 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

RESOLVED, That the Board of Supervisors of the City and County of San Fran-cisco'
does hereby find and determrne that the lease of the Property from the Agency to 474 :
Natoma, LLC, a Calrfornra lrmrted habrlrty company 1) will provrde housrng for Very Low-
lncome persons 2)is consrstent with the Agency’s Crtywrde Tax In-crement Affordable
Housing Program, pursuant to California Health and Safety Code Sectron 33342 2 et. Seq X

and 3) the consrderatlon to be received by the Agency is not less than the fair reuse value at

the use and with the covenants and conditions and development costs authorized by the

Ground Lease and, be rt

FURTHER RESOLVED That the Board of Supervrsors herebv approves and

| authorrzes the Agency to execute the Ground Lease of the Property from the Agency to 474
‘Natoma, LLC, a California limited llabllrty company, substantially in the form of the

_Ground Lease lodged with the'Agenc_y General Counsel.

| Supervrsor Kim . . . - »
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474 Natoma

144\210\970869.1

GROUND _LEASE :
by ahd between
REDEVELOPMENT AGENCY OF THE
CITY AND COUNTY OF SAN FFRANCISCO |
as Landlord
_ and ,
a4 NATOMA, LLC

 as Tenant

Dated as of A’QV(\ 14 =l§ [\
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' FORM OF GROUND LEASE

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

- A‘PK :\ (4 . 2o || ,byand Eetwee_h the REDEVELOPMENT AGENCY OF THE CITY
AND COUNTY OF SAN FRANCISCO, a public body, corporate and politic, as Landlord (the

“Landlofd”), and 474 NATOMA, LLC, a California limited liability company (the “Tenant”), as

Tenant under this Ground Lease.
RECITALS

A.  Inaccordance with the Law, California Community Redevelopment, the bity and C-oﬁnty
éf Saﬁ Francisco (the “City”), ‘abting through vi.ts Board of 'Super'visors; dﬁginaﬂy
approved the Redevelopment .Pllan for the South of Mafkét Earthquéke Recovery
Redeveloﬁment Project Area> (the “Project Area”) by Ordinance No. 234-90 adopted on
June 11, 1990, asd amended by Ordinance No. 276-05 on Decemb-er 6,2005. The
Redevelopment Plan is referred to as the “South of Market Redevelopment Plan.” In.
cooperation with the City,r tvhevAgency is responsible for irnplémenting the South of -

Market Redevelopment Plan (the “Redeveloﬁment Plan”).

B. The Redevelopment Plan provides for the redevelopment, construction and revitalization
of the area generally bounded by Seventh Street, Mission Street, Fifth Street, and Harrison

Street. -

C. - OnDecember 6, 2006, th%: Agency issued a Request for Proposals (;‘RFP”) for the
consfrucﬁoﬁ, ownership, and operation of affordable fa_mily housing for first-time
homebuysrs on the Agency—owned vacant lot located at'-474 Natoma Street, between 5th

" and 6& Streets 1n the South of Markef Redevelopmer:lt Project Area, which is more |

particularly described in Attachment A attached hereto and incorp'orated herein by‘ this

1
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reference (the "Property" or "S’ite"). The RFP sought high—quality proposals from
experiénced developers capable of building up to 60 units for low- and moderate-income

families (the Homeownership “Project”).

. By Resolution N°. 94-2007, on August 18, 2007, the Agency Commission authorized the

_Agency Executive Director.to ne gotiate and execute an Exclusive Negotiations ‘Agreement

(“ENA”) with Borrower to enable the Borrower to pursué predevelopment activities for
~the construction and operatidn of the Homeownership Project. The Agency and Borrower

executed the ENA pursuant.to the Commission’s resolution on August 21,2007.

By Resolution N 37-2007, on May 1, 2007, the Agéncy resolved to apply ﬁ)r and, if
awarded, to a;:cept, $5 million in\ Residential Development Loan Program (“RDLP”) funds
from the California Housing Finance Agency (“CalHFA™), for the develép‘ment of 474
Natoma Street as affordable flrst;fimé homebuyer housing, of win'ch $2.6 million was |

', requested for predeveiopment .purposes. Subsequently; the Agency received a CalHFA
commitment letter, dated August 16, 2067, for an ainount of $4.6 million (the “CalHFA
Loan”), of which $2.6 nﬁllioh (the “Predevelopment Loan Aniount”) Wa s loaned to the
Borrower for Proj ect predévelopment purposes (the “Predev_elopmentll,oan”). By
Resc}lution N2 103-2009, on Octobcr 6, 20.09,7Developelj entered into the First
Amendment to the vPrede>velovprnent Loan (the “First Amendment”) and revised the

Schedule of Performance accordingly.

The market for for-sale housing in San Francisco declined in the _past several years while
the de_rhand for affordable family rental housing has increased to unprecedented numbers.

“Accordingly, Tenant submitted a revised predevelopment budget to allow for a thdrough
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examination of the Homeownership Project’s design and tenure type, based on market |

concerns.

- G. By Resoiution N2 154-2010, on VD'ecember 14, 2010; the Agency Commission authorized

" the Agency Executive Director to repay the CalHFA Loan in total for an amount of $2.6

million and.execute.a Second-Amendment to the-Predevelopment-Loan with Tenant to — e —
modify the predevelopment budgéf to evaluate the Project’s design and tenure type, based

- on market concerns.

H. Based on this evaluation Tenant is propdsing to develop 60 units of affordable rental

housing at the Propérty.

"I - By Resolution N2 50-2011, on April 19, 2011, the Agency Commission authorized the
Agency Executive Director to enter into a Tax Increment Loan Agreement (the "Loan
Agreement") with the Tenant in an amount not to exceed $15,470,713 (the "Loan"), for

the development of 60 units of affordable rental housing at the Prope’rty.

L By Resolution N2 51-2011, on Apﬁl 19, 2011, the Agency Commission authorized the

Agency Executive Director to enter into a Ground Lease with the Tenant.

K.  The Landlord, on the basis of the foregoing and the undertakings of the Tenant pursuant to
* this Ground Lease, 1s willing to lease the Site to the Tenant for the purpose of developing . |

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

NOW THEREFORE, in consideration of the mutual 'oblﬁi gations of the Parties, the

Laﬁdlord hereby leases to Tenant, and Tenant hereby leases from the Landlord, the Site, for the
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Term (as deﬁned in Article 2), and Sle_]CCt to the terms, covenants agreements and condltlons

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

ARTICLE 1. DEFINITIONS

Terms used herein have the meanings given th'em when first used or as set forth in this

Artlcle 1 unless the context clearly requires othermse

1.01. Agency means the Redevelopment Ageney of the Clty and County of San
Francisoo? a public body, Corporate and p011t1.c, exercising its functlons and powers and organized
and existing under the Comfnunity Rede\?eloprnent Law of the Sta'se of California and includes |
any successor public agency designated by or pursuant to la‘w.v The Agency ‘is the owner of the
Site and the Landlord.

1.02. Agreement Date means the date that this Ground Lease is deemed to be entered
into, as set forth on the cover page. | | |

| 1.03. Area Median Income (“AMI”) means the median household or family income for
_San Francisco County as determined by the Tax Credit Allocation Committee.
- 1.04. Construction Documents is ’deﬁned in Arﬁcle 10.01.

1.05. Effective Date ﬁeans the date upon Whichvthe Ground Lease shall commence, as
further set forth in Section 2 (a).

1.06. First Lease Payment Yeai' means. the year in which the Proj ect receives a
Certiﬂoate of Occupancy_for all residential units.

1.07. TFirst Mortgage Lender-means any lender and its suecessors, assigns and
participants or other entity holding the first deed of trust on the Leasehold estate.

1,08. Ground Lease means this Ground Lease of the Slte to the Tenant from the |

Landlord, as amended from time to time.
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1.09. Improvemen‘,ts mean all physical constr‘uctién, inclﬁding all structures, fixtures
_ énd‘other improvements to be constmptéd on the Site.

1.10. Landlord mea'ns the Agency and its s’uccessors’and -assigns.

1.11. | Lease Year means each calendar year during the term héreof, 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 -};ea,r. Fuﬁhermore,
the “Last Lease Year” shall end upon the expiration of the term hereof.
1.12. Leasehold Estate means the estate held by the Tenant pﬁrsuant to and created by
this Ground Leasé. - :
1.13. Leasehold Mortgage means any mortgage, deed of trust, trust indénture,’ letter of
g 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 Loé.n Documénté, and any assigﬁment of the rents,
issués and profits ﬁ‘om the Site, or any portion thereof, which conétitu;te a h"en.on thé Leasehold
Estate creatéd by this Ground Lease énd have been approved 1n writing by the Landlbrd.
1.14. Lender méahs any enﬁty holding a Leasehold Mortgage. |
1.15. Loan Agreement has the meaniﬁg set forth in Recital L.

._1.1 6.. Loan Docurﬁenis means those certain loan agreenients, ﬁotes, deeds of trust and
decia.rations and any &cher documents executed alnd del_ivered in connection W1th the construction
and permanent financing for the Proj' ect.

1.17. Oécupant bmeans émy person or entity authorized ny Tenant to occupy a résidential
unit on the Site, or any portion thereof.

1.18. Premises mean the Site to gether with any Improvements thereon.
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1.19.  Project means the developmen’e, censisting of approximately 60 units of affordable
housing and other.ancillary uses on the Site. If iﬁdic‘ated by confext, Project means the leasehold
Interest in the Site and the fee interest in the Impfo'vements on the Site.

1.20. Project Expenses nleens all cherges incurred by Tenant 1n the operation of the

Project including but not limited to: (a) lease payments, utilities, real estate taxes and assessments,

o and Hability, ﬁre etr-;d_other hazard inserance premiums; (b) salaries, wages and any other-
compensation due and payable to the empvloyrfees or agents of Tenant who maintain, administer,
operate or provi-de services in Copnection with the Project, including all withholding takes,
insurance premiums, Social Security payments and other payroll taxes or payments req'uired for
such employees; (¢) payments of required iﬁtereet and principal, if any, on any construction or
permanent financing secured by the Project; (d) all other expenses incurred by Tenant to cover
- routine operating and services provision costs of the Pfoj ect, including inaintenénce and repair
and the reaéonable fee of any managing ag,ent; (€) any extraordinary expenses as approved in
advanee by theNAgency; 63 deposité to reserves accounts required to be established under the
Loan Documents, and an asset management fee 0f $17,200 pef year increasing 3.5% émnqally,
which fee may be revised based on the Mayor’s Office of Housing Asset Management Fee and
| Partnership Management Fee Policy (attached hereto as Attachment 12) ’by notice from the
' Agency’e Executive Directo; for Housing prior to the completion of the irnprovements.

1.‘21'.. Proj ect Income means all revenue, income receipts‘,‘ and other consideration
actuall_y received from the operation of leasing the Improvements and' Project. Project Income
shall include but not be limited to: all Ieflt.’ltS, fees and charges paid by tenants; Section 8 or other
rental subsidy payrﬁents received for the dwelling ﬁ_nits; supportive services funding, 1if te the
Tenent; commercial lease income; deposits forfeited by tenants; all cancellation fees, price index

adjustments and any other rental adjustments to leases or rental agreements; proceeds from

6
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vending and laundry room machines; and the proceeds of business interruptio_ﬁ or siﬁlilar
insurance. Project Income shall not include teﬁants’ securitj/ deposits, loan procéeds, cépitéf
contributions or similar advances. | |

- 1.22. . Redevelopment Requirements is defined in Article i0.0Z (a).

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

1_.2_4. Subﬁéduént Owner means ;m;y suéc;eésbr (-in.cluding a iender or an éff-iiiéte or
assignee of a Leﬁder as applicable) to the Tenant’é interest in the Leasehold Estate and the
Improvements who acquires such intefest as a result of a foreclosure, deed in lieu of forebloéuré, ‘
of transfer mfrom a Lender, its afﬁliate,- and any suécessors to any such person or entity.

1.25. “Surplus Cash” means the exceés of Project Iﬁc,ome over Préject Expenses. Ali
permitted ﬁé‘es anddi’stn;butions of Surplus Cas'lli shall be governed by Sectioﬁ 6.02(g) of this
Ground Lease. |

1.26. Tengnt means 474 Natoma LLC, a California h'mifed liabiiity company (ora |
Subsequent Owner, where appropriate). /

1.27. ' Low-Inconié Houséhblds means a tenént household whose initial houséhold .
income does not exceed Foﬁy Pgrcept (40%), Fifty Percent (50%) to Siny Percent (60%) of

 Median Income, as determined by the California Tax Credit Allocation Committee and as further
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described in the following chart.

- | Proposed | Proposed : Rentor
Unit | Number | Ave. Sq. | Max. [Max. %| Target % Operating
Type| of Units | Feet - Rent AMI AMI ‘Subsidies
studio 2 462 7271 40% 40% '
studio 2 4621 915  50% 50%
|studio 3 462] 1,103]  60% - 60%
1BR 71 653 769  40% 40%)] .
|1BR T 776531 9710 50%| 0 50%
{1BR 10 6531 1,172|  60% 60%
2BR 4 880]  919] . 40%|.  40%
|2BR 6 880 1,161 50% 50%|
2BR. 8 880 1,403] 60%| . 60%
3BR 21 1272 1,054  40% 40%
3BR 2 1272 1,333}  50% 50%
3BR 3 1272 1,612] 60% 60%
Total '
| Units 60

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.
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ARTICLE 2. TERM
| (a) Conditibns Precedent to _Commehéement of Ground Lease Term. The term of this
Gfdund\Lease shall not begin until after Tenant hés secured all ﬁnahcihg-ﬁecessa_ry to complete
the Project énd is p1'epa1‘ed to start construptio11 o‘f the Improvments.- The first date of the Ground |

Lease term, herein referred to as the “Effective Date” shall not occur until the date upon which

Agency records the B/iemoréndum of Groimc_l Lease. The Age’ncy shall record the Memorandum
of Grou.nd Lease upon _clbse of construction ﬁﬁancing for the Project .and tenant shall be entitled
to possessioﬁ of the Property upon recofdation of thé Memorandum of Ground Lease. Uﬁtilf such
time as fhe Ground Lease Effective Date occurs, the Borrowep shall not be liable ‘f-or mainténance,
upléeep, taxes or bany‘other mattefs which are incidental to the possgsSion of the Property.
| (b)  Initial Term. The term of this /Ground Lease shall éommencé upon the Effective
Date ';.md shall end 75 years from fhat date (vthc.“’ll‘erm”), unless extended pursuant to subsection
(c) bei'ow. | | | |
(¢)  Option for Extensién. Provided that the Tenant is not in default of the tenﬁs ofits
obli-gat_ionsr to the Agency either at the time of giving of an Extension Notice, as des;:ribed in |
subparagraph (d)v below, or on the last day of the term. (the “Termination Date”), the term of this
Ground Lease may be extended at the .optiqn of the Tenant for 24 yeax.periocll as proﬁcied below.
(d) No_tice of Extension. Not later thaﬁ one hundred eighty (180) days pﬁ.or' to the
- Termination Date, the Tenant may notify the Landlord in writing that it wishes to exercise its
option to ef{tend the term of this Ground Lease (an “Extension Notice’f). The extended term éhé}l |
be for 24 yéars from the Términation Date, Which option the Tenant may exercise only once, Vfor a
total Ground Lease térm of riot to exceed ninefy-nine (99) years. |
() Rent Duﬁhg Extended Term. Rent for any extendeci term wiil be as set forth in |

" Article 4.
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'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 capitdl 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.
ARTICLE 4. RENT

4.01. Annual Rent
- (a) " To fhe extent Base Rent dand Residual Rent are due pursdant to Section 4.02 and
4.03, Tenant shall pay the LandlordMM%Mllars (3220 o) (the “Annual
| Rent”) per year for each year of the term of this Ground Lease, which sﬁall be equal to ten
‘ percedf (1 0% of appraised value of the Site as, established prior to the Effective Date. Such dollar
amounts shall be redefermﬁ'ned on the fifteenth anniversary of the date of the First Lease Payment
~ Year and eveey fifteen (15) years thereafter, and shall be equal to ten pereent (10%) of the
appraised leue of the Site, as determined by an MAT appraiser selected by and at the soie costof
| the Landlord. Annual Rent consists of Base Rent and Residual Rent, as deﬁhed in Sections 4.02 |
and 4.03 below, without offset of an); 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 |
above, Annual Rent during any such extended term shall be ‘se-t by.rﬁutual agreement of the
parties, tdkidg into account the affordable housing restrictions contaihed in Section 9.02, project :
debt (including any surplus cash debt obligations) and the annual income exﬁected tobe
generated b}; the Project. If the parties cannot agree on the amount of Ann_uall Rent during any
| extended term, the parties shall invoke a neutral third-party process and shall agree on é heutral
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third-party appraiser to set the Annual Rent at fair marke_:t rent in acéordance with tIIW;e then-
prevailing practice for resolving similar rent determination disputes in San Francisco taking into
account the aff;)rdai)le housing restrictions containéd in Section 9.02, proj éct debt (including any
surplus cash debt obligations) and the annual i1.1come expected to be generated by the Proj éct or,

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

Afbitra’gion A_ssociatioﬁ. 'P:roviéed,' ho—wever, that ~after tﬂe neutrai third barty process énd the
determination o.f the new feur market rent, Tenant, in its sole discretion may rescind ‘the Exteﬁsion» '
Nétice if it dées not wish to eitend the term of this Ground Lease. The costs associated with such
third-party process shéll be i)aid for solely by Landlord.
4.02. Base Reut |

(@  “Base Rent”,'mevans FIFTEEN THOUSAND DOLLARS ($1§,OOO) per annum ‘
- Base Rent shall be due and payable in harre“ars on January 31st of eﬁch Lease Year, however no
base rent shall be dﬁe until after cofnpletion of the Improverrie_nts. ‘The first Base Rent payment
| “shall be due on January 31%" of the calendar year following 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 Sect‘ilon 9.'02, Base Rent shall be increased
{o the full amount of Annual Re. |
(b) .If the .Prt)ject does not have sufficient Project Income (as’ defined in Section 1.21)

‘ té pay Base Rent and the Agency has received written notic¢ from Tenant regarding its inability
tb pay Base Rent from Proj ect Income, the unpaid amount shall be deferred. and all such deferr‘ed
amouﬂts shall accrue without interest uﬁtil paid (“Base Rent Accrual”). The Base ’R.ent Accrual
shall be‘due and payable each year from and to the extent Surplus Cash 1s available to make such

payments and, in any event, upbn the earlier of sale of the Pfoj ect or termination of this Ground
Leasé. |
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(c)  If Tenant has not pr9Vided Ageﬁcy with written notice that it cannot pay Base Rent
due to insufficient P‘r.oj ect Incomé, the Agency shall assess a late payment penalty of two percent -
(2%) for each month or any part thereof that any Base Rent payme’nt.is delinquent. The Tenant
may requést n writin.g that the Agency waive such penalties by deséribing the reasons forj

Tenant’s failure to pay Base Rent and Tenant’s proposed actions to ensure that Base Rent will be

~ paid in- t-I;e_ future. Th‘e'Agenc-y may, in its sol»e discretion, waive in writing all or a portion of

such pehalties if it finds that Tenant’s failure to pay Base Rént was beyoﬁd Tenant’s control and
that Tenant is diligently pursuing reasonable solutions to remedy suéh faﬂur_e to pay.

4.03. Residual Rent

(a) “Residual Rent” means, in any given Lease Year, Ten percent of the app£aised
value of fhe land as established prior to the Effective Date minus the Base Rent. Résidual Rent
.shall be due in arrears oﬁ April lsth following éach Lease Year payable ohly to the extent that
there is Surpius Cash as provided in Section 6.02(g) below , and any unpaid Res.idual Rent shali

not accrue. Furthermore, Revsidﬁal Rent shall not be bdue during any Lease Year prior to the First

- Lease Payment Year. Tenant shall certify to the Landlord in writing by April 15 that a‘&ailable

Surplus Cash is insufficient to pay Residual Rent and Tenant shall prdvide to Landlord any
supporting documentation reasonably requested by Landlorfi to allow Léndlord to verify the
' insufﬁéiéncy.
4.04. Triple Net Lease
From and after the Effective Date, this Ground Lease is a tﬁple net lease and the Tenant
shall be responsible to pay all costs, chérges, taxes,,v impositions and other obligations related
thereto. From and after the Effecﬁve Daté, if the Landlord pays any such amounts, 'Whether.to ‘

cure a default or otherwise protect its interests hereunder, the Landlord will be entitled to be

reimbursed by Tenant the full amount of such payments as additional rent within thirty (30) days
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of written demand by Landlord. Failure to timely pay the additional rent shall be an event of

. default.

'ARTICLE 5. LANDLORD COVENANTS

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

full right, power and authority to enter into and perform its obligations under this Ground Lease.
Agency covenants and warrants that the _Teﬁant and 1ts tenants shall have, hold and énjoy, 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

Teﬁaﬁt covenants and'agrees_fdr itself, and its sucéeésors and assigns to or of the Site, or
any part thereof, that: o | |

6.01. Partne;'ship Authority .

'Tena_nt is a California limited liability cofnpany and has full rights, po&er and authﬂority to
enter into and perform its ob]igations'ﬁnder this Ground Lease. , |

6.02. Use of Site and Rents ‘

During the term bf this Ground Lee;se (whicﬁ means from and after the Effective Date), -
Tenant and such sﬁcceésors and assigns shall comply with the folldwing requiremeﬁts:

6.02(2)  Permitted Uses -

- Except as provided in Sections 26.06, Tenant shall devote the Site to, exclusively and in

accordance with, the uses specified in this Ground Lease, as specified in Article 9 hereof, which
a'ré the only uses permitted by this Ground Lease.
6.02(b) Non-Discrimination
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Tenant shall not diecrirninate against or segregate any person or group of persons on account of

' ‘race, color', creed, religion,ancestry, national origin, sex, gender identity, marital or domestic
partner status, sexual orientation or disability (including HIV or AIDS status) 1n the sale, lease,
rental, sublease, transfer, use, occupancy, tenure or enjoyment of the Site or the Improvements, or

any part thereof nor shall Tenant itself or any person claiming under or through 1t estabhsh or

perrmt Aany such practlcie or practices of discrimination or segregation wrth reference to the
selection, location, number, use or occupancy, of Occupants subtenants or Vendees on the Site or
, Irnprovements or any part thereof except to the extent perrmtted by law or required by funding
source. Tenant shall not discriminate against tenants with certificates or vouchers under the ,
Section 8 program or any successor rent subsidy pro gram
6.02(c) N on-Discriminatory Advertising
All advertislng (including signs) for sublease of the whole or any part of the Site
shall include the legend “Equal Housmg Opportunity’ in type or lettenng of easily legible s1ze
'.and design.
, 6.02(&) Accessvfor Disabled Persons
Comply with all applicable laws providing for access for persons_With disabilities,
| including, but not limited to, the Arnericans with Disabilities Act and Section 504 of the
'Rehabilitation Act of 1973. |
6.02(e) | Equal Opportunity Marke'ting Plan
Tenant shall submit a Fair Housing Marketing Plan to be approved by the Agencil.
~ The Fair Housing Marketing Plan"rnust follow the Agency’s marketingrequirements for such
plans. -

6.02(f) Lead Based Paint
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Tenant agrees to cornply with the regulatrons issued by the Secretary of HUD set forth in.
24 CFR Part 35 and all apphcable rules and orders issued thereunder which prohibit the use of
Iead-based paint_ in certain residential structures undergoing federally assisted construction and

require the elimination of lead-based paint hazards.

6.02(g) Permitted Uses of Surplus Cash

At the end of each Lease Year-folching the Completion Date, Tenant shall calculate
Surplus Cash. Ifthe Tenant is found by the Agency to be in compliance with all _applicable '

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

(a) First to current and accrued Base Rent payments, second to deferred develoner fee as
ailcwable under the approved proj ect cash flow, attached hereto as Attachment 11‘, and third to .
partnership management’ifee'in the amount of $17,220 increasing at an annual rate of 35 % (Which
arncun_t nlay be revised pursuant to Sectio.n 1.20 of this Ground Lease); |
(b)‘ Then one-third (173) of remaining l_Surplus Cash to Tenant as an incentive nnanagement fee
‘in an amount not to exceec_i $500 per unit per year; and
(©) '_ The remaining two-thirds (2/3) of remaining Surplus Cash, together with any remaining
Surplus Cash after paymentof the \Ténant's incentive management fee, shall be allccated to the
“Agency. The Agency’s pcrtion of Surplus Cash Will be anplied .'ﬁrst to Residual Rent, and if anyv |
Surplus Cash remains, to repayment of the Loan Agreernent If the PI’O_] ect receives ﬁmdrng from
MHP then the Agency s portion of Surplus Cash shall be allocated proportionately to the
investment in the Project by MHP and other public lenders; if applicable.
6.03. Landlord Deemed Beneficiary of Covenants |
in amplification, and not in restriction, of the provisions of the preceding subsections, it is

intended and agreed that the Landlord shall be deemed beneficiary of the agreements and
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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 covenants have been provided.- Such agreements and:

covenants shall run in favor of the Landlord for the entire period during which such agreements

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

agreements and covenanfs relate. The Landlord shall 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 remediés and to maintain any actions at law or suits in equity or other

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

- beneficiaries of such agreements or covenants may be entitled.

ARTICLE 7. ANNUAL INCOME COl\{[PUTATION AND CERTIFICATION

Forty-five (45) days after recordation of a Notice of Completion (as defined in Section

" 10. 13) by the Tenant for the Improvements, and not later than December 31st of each year

thereafter, Tenant WilI furnish to the Landlord a list, in the form set forth iﬁ Attachment 6, of all
of th¢ names of the pefsons who are Occupanfs of the Improvements, the specific unit which each .
person occupies, the household income Qf the Occupants of éaclI unit? the household size and the |
feﬁt beirIg charged to the Occupants of each unit. If any state or federal agency requifes an
inéome ce_rtiﬁcation for Occupants of the Improvements containing the ab§ve-referéﬁced
information, the Léndlord agrees to accept such certification in lieu of Attachnient 6 as meeting

the requiréfnents of this Ground Lease.

ARTICLE 8. CONDITION OF SITE - "AS IS”
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Neither the Landlord, nor any emprloyee,-agent or represe11tative of the Land'lordv has made
any representation, warranty or covenant, expressed or implied, with resp:ect to the Site, its
physical condition, the condition ef any improvements, any environmental laws or regulations, or
any other matter, affeeting the use, value, occupancy or enjoyment of the Site ether than as set

forth explicitly in t]:us Ground Lease, and the Tenant understands and agrees that the Landlord is

makrng no sueh representatlon warranty or covenant, expressed or 1mp11ed it bemg 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 Perfermance'

" Tenant agrees to undertake and complete all physical construction on the Site, if any, as

approved by the Landlord, in accordance with the Schedule of Performance, Attachment 2 and the

- Scope of Development, Attachment 10.

9.02. . Permitted Uses and Occupaney Restrictions
The permitted uses of the Project are limited to approximately sixty (60) residential

dwelling units‘including' one (1) manager’s unit(s) (“Residential Units”), management space and

_ common areas."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 Low

'Inco_rneHouseholds. o

ARTICLE 10. CONSTRUCTION OF IMPROVEMENTS
10.01. General Requirements and Rights of Landlord

‘Construction documents for the construction of the Improvements by Tenant, including:

(S

(1) the Basic Concept Drawings; (2) the Schematic Drawings; (3) the Design Development
17
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‘ Dpcuments; and, (3) the final Plans and Speciﬁcatiqﬁs (the “Final Construction Documents”)
| (collectively fhe “Construction Documents”) shall Be p1jepared by a person registered in and by
.the State of California to practice architecture and shall be in conformity with this Ground Lease
and all applicable Federal, State and local laws and regulations. _‘.The architec£ shall use, as - .

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

architects.
Tenant shall submit and the Lgndlord shall disapprove the Construction Documents
referred to in this Ground Lease within the times estaBlished in the Schedule of Performance.
F aﬂure by the Landlord to disapprove within the times .establlislrled‘ in the Schedule .of |
Perfqrmance shall entitle .Tenant to a day for day -eXtension of timé for completion of thﬁse
activities delaye& as a direct result of Landlord’s failure to timely disapprové the Constructioﬁ
Documents. |
10.02. Landlord Approvals and Lilnitation Thereof
The C.onstruction Documents mﬁst be approved by the Landlord in the manner déscribed
in the section bellow_. : |
10.02@) | Conﬁpliancewith Ground Lease
The Landlord’s api)roval with respect to the Construction Documehts is limited to
| determination of their compliance with thlS Ground Lease, ‘the Soﬁth of Market Project A?ea
Redevelopment Plah‘, and amendments thereto (all as modiﬁed by th'er conditions of aﬁproval for
fhe Project) (sometimes referred to collectively as “Re;ievelopment Requiremeﬁté”). The
Construction Documents shall be subject to general &chitec@al reviev.v and guidance by the
Landlord as part of this review and appfoval process.
10.02(b) Landlord Does Not Approve Compiiancé With Constructién
Requirements o | o
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The Landlord’s approval is not diréc_ted.to engineering or'strﬁctqral matters or -
| compliance with bui”lding codes and regulatioﬁs, the Americans with Disabili_ties Act, or any othér
applicable State or Federal law relating to construction stan;iards or requirerﬁents.
10.02(c) Landlord Determination Finai and Conclusive

The Landlord’s determination respecting the compliance of the Construction

- Documents with Redevelopment Requirements shall be final and coﬁclusive (except that it makes

no determination and has no responsibﬂify for the mattefs set .forth in-Section -10.02(b)., above).

10.03.‘ 'Construction to be in Compliance with Coﬁstruction .Documents and Law

: 10.03(.2) Compliance with Landlor'dl Approyed Dbcumeﬁts
The construction shall 'Ee in material compliance with the Landlord-approved
Construction Documents. | |
10.03(b) Compliance with Local, State and Federal LawThe éonstruction

shall -Be invm/a.tcrial ;:ompliarice with all _appliééble local, State and Federal laws and _regulatipns; ,

10.04. Disappl;oval of Con_struction Documents by Léndlord
If the Landlord disapproves the Construction Doc‘u.ments in whole or in part as not being in
compliance with Redévelopment Requirements or this Gr‘ou,nd’ Lease, Tehaht shall submit new or -

corrected plans which are in comp_liaﬁce within thlrty (30) days after written n:otiﬁcatiQH to it of

‘ diséppfoyal, and the prévis_ion of this Section 10.04 rveizlating.to’ approval, disapproval and re-

" submission of corrected Cohstruction Documenté shall continue to apply until the Cons@ction
Documentsl have been approved by the Landlord; provided, however, that in any event Tenant
must submit sati‘sfactory 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 td be Approved by Landlord
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The Final Construction Documents, inéluding all dra_Wings, speciﬁéations, and other related
‘documents necessary for the construction of the Impro_verhénts in accordance With the
requirements of this Ground Lease must be approved byéthe Landlord’s Députy Executive
Director for Housing.

10.06. Issuance of Building Permits

10.06(a) Tenant shall have the sole responsibility for obtaining all necessary
buivldil_lg permits and shall make application for such permits directly to the City's Department of
Building Inspection. The Landlord undefsfcands and égrees that Tenant may use the Fast Track

- method of permit approval for building the Improvements.

- 10.06(b) The Tenaﬁt is advised that thé Cenﬁal Permit Bureau forWérds all
building permits fo'the Agéncy for Agency approval of cqmpiiance with R'edeve_lopment
Requirements. The ‘AgenC}.‘I’-s approval of corripliance with Redévelopment Réquirenienté 18

| limited and does not inclh.lde ‘Séction. 10.02(b) matters. Agency evidences sud:i compliance‘ﬁy

signing the permit and fetuming the permit to the Central Permit Bureau for issuance directly to
the Tenant. Approv:il of any intermediate permit, hchver, is not approval of compliance with all
Redevelopment Requirements necessary for a full and final buillding pemﬁt.'

10.07. Performance and} Payrﬁent Bonds

Prior to commencement of cbnstructiori of the Improvements, Tenant shall d.eli\’/erv to.the
Landlord perfoﬁnance and bayment‘bonds, each for the full \?alué of tﬁe cost of construction of
the Impro%/ements, which bonds shallbname the Landlord as co-obﬁgeé, or such other completion

security which is accéptable to the Landlord.
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10.08. Landlo-rd Approval of Changes after Commencement of Construction

Once construction has COmmerlced, the only Construction Document matters ‘su‘bj ect to
further.r’eview by the Landlord will be requests for auy material changes in the Construction
»Documents which affect matters previously‘ approved by the Landlord. For pulp‘oses of

determining mater allty in the Construction Documents, any single change order of $10, 000 or

more in value and any change order wh1ch causes the aggregate Value of all change orders to

exceed $100,000 shall be considered material and require the Landlord’s prior wntten approval_»

unless ‘Waived.by the Landlo_rd. Permission to ’r'nak‘e suoh changes shall be requested bsf Tenant in

" writing directed to: the Landlord, Attention: Deputy E)recuttve Director for Housing, with a copy
to the Architecture Division Manager., The Landlord sl1a11 reply in writing giving approval or

‘ dieapproval ofthe 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. LI‘imes for Con‘struction

Tenant agrees for itself, and its successors and assigns to or of tlte Leasehold Estate or any | ‘
part thereof, that Tenarlt- and such succeseors and asslgns shall promptly _laegin and dil_igently
prosecute,to completion the redevelopment of the Site through the construotion of the
Improvernents thereon and that such construction shall in any event commence and thereafter |
d111gently contmue and shall be contpleted no later than the dates specified in the Schedule of
Performance, subj ect to force majeure, unless such dates are extended by the Landlord.

| lO,lO. l_?'orce Majeurej

For the purposes of any of the provisions of this Ground Lease, and notwithstanding

anything to the contrary, neither the Landlord nor Tenant as the case may be, shall be considered

in breach or default of its obl1gat1ons nor shall there be deemed a failure to satisfy any cond1t10ns
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with respect to the beginning and cornplet.ion of construction of the Improvements, or pro'gress in
respect _thereto, in the event of enforced delay in the oerformance of such obljgatrorrs or |
satisfection of such conditions, due to urrforeseeable causes beyond irts/control and without its
fault or rregli genee, including, but not restricted to, acts of God, or of the public enemy, acts of the

government, acts of the other party, fires, floods, eprdemrcs quarantme restrictions, strlkes

frerght embargo es, general scarcity of materials and unusually severe weather or delays of

| subcontractors due to such causes; it being the purposes and intent of this provision that in the
event of the occurrence of any such enforced deléy, the time or times for the satisfarction of
conditions to this Ground Lease including those with respect to constructlon of the Irnprovements '
shall be extended for the penod of the enforced delay; prov1ded however, that the party seeking
the benefit of the provisions _of this paragraph shall have notified the other party thereof in Wnting
of the cause or causes fh_ereof Within tthty (30) days after the beginning of any such enforced
delay and requested an extension for the period of the enforced delay; and, provided further, thdt
this paragraph shall not apply to, and nothing contained in this paragraph shall extend or shall be
construed to extend, the time of performance of any of Tenant’s obligations to be performed prior
to the commencement of construction, nor shall the failure to timely perform pre-commencement
of construction obligations‘ extend or be construed to extend Tenant’s obligations to oomrrlence,
prosecute and eornplete construction of the Improvements in fhe manner and at the times

. specified in this Ground Lease.

10.11. Reports

10.1 1(a) Commencing when construction of the Improvements commences’

. énd contirluing until completion of co_nstruction of the Improvements, Tenant shall make a _repor,t’
in wrrting to the Landlord every three (3) »months,‘ in such detail as may reasonably be reqdired :
by the Landlord; ae to the actual progreés of the T.enant with respect to such construction. Such
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reporting requirements may Be satisfied by Tenant's provision of d;aw requests-as required
pursuant to the terms of the Loan AgTe;en;ent. Connnen;:iﬁg as of the Effective Date and

: conﬁnuiné until completion of the construction of the Improvemcnts, Tenant shall be subj ect to
inspection by representatives of the Landlord, at r_éasonable ﬁmes ‘and.upon reasbnable advance ‘

notice.

- 10.11(b) Tenant will -ﬂave the righ’f to haye éilé;i;ployee, agent, or c;;cher
representative of "Ib‘enant_ accompany the Landlord representative at all times while the Landlord
represenfative is present on the ‘S‘ite. The Landlord and its representatives Will exercise due-care
in'efnterihg upon and/or inspecting the Site, and Wﬂl perfbrm all.entry and inspection in a
professionaI manner and so as to preclude any damage to the Site or Imprdvements? or any
disruption to the work of constructioﬁ or operation of the Improvemeﬁts. lThe Landlord.and its
respective representatives will ébide by any reasonable saféty and seécurity measures Tenant
Imposes.
110.12. Access to Site

Corﬁmencing as of the Effe(.:tiv‘e Date, Tgenant shall permit access to the Site to the
~ Landlord and the City wheﬁéver and to the extent necessary to can'y‘ out the purposes of the.
provisions of this Ground Lease, ét reasonable times and upon reaéoﬁable advance notice.. In
accessing the Site, Landlord shall comply_ with Section 1Q. 1 l(b).g

10.13. Notice of Completion

"Promptly upon completion of the construction of the Improvements in accordance with the

provisions of this Ground Lease,l‘Tenant shall timely ﬁie a No’gicé of Corhpletion (“NOC™), and
' fecord such épproved(I\IIOC in the San Francisco Recorder’s Office. Tenant shail provide
7 | Lénalord with a copy of the recorded NOC.
| -_ 10.14. Completion of Impfdvements by New Déveloper
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~ Inthe évent Lenderor a successor thereto forecloses, obtains a deed in lieu of
foreqlosur_e or otherwise realizes upoﬁ the Premises and undertakes construction of the
| Improvements (“NeW-Developér’;) (a). such New Developer shall not be bound by the proVisions
of the Schedule of Performance with respect to ,any deadlines for the COmpletionvovf the

Improvements but shall only be required to complete the Improvem-ents with due diligence and in

conformance wi-th anew Schedule of Performance as agreed upon By the New Developer ﬁnd the
Landlord, (b) such New De\l/eloper shall only be required to‘complete the Improvements in
accordance with all appilicablle building codes and ordinanées, and ‘the approved Construction
Documents with such changes that are mutually agreed upon by the Agency and the ‘New
‘Develo.per pursuant to subsection (c) hereof; and (c) Landlord and New Developer éhall negotiate _
in good faith such reasonable amendments and reaspnable modiﬁ‘cations to thls Article 10 o.f thié
Léa_se as the Paﬁiés mutually determine to be reasonably necessary based upon the financial and

construction conditions then existing.

’- ARTICLE 11. | COMPLETION OF IMPROVEMENTS
11.01. Certificate of Compleﬁon - Issuance |
| Promptly after completioﬁ of the c.onstruct'ion‘of the Improvements in accordance with the

| provisions of this Ground Lease, and upon the request of Tenant, the Landlord will furnish Tenant

with an appropriate instrument so certifying. Such certification by the Land‘lo'rd shall be a

conclusive determination of satisfaction and termi_ﬁation of the agreements and c'oVenanfs of this
“Ground Lease with respect to the obli gétioh of ‘Tenan.t, and its successors and assigns, to construct

the Improverﬁents in accordance rwith Landlord approvéd ﬁnal_ Congtrﬁction Documents and the

dates for the beginning and completion thereof; provided, however, that such determination shall

only be withheld bécause of failure to carry out specific requirements of the Redevelopment
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Requirements or this Ground Lease; prdvided further, that such certification and such
" determination shall not constitute évideﬁce of coﬁipliancé with or satisfaction of anji obligation of
- Tenant to any Lender, or any insurer of a'm‘ortgagé, secuﬁngmoney loaned to-finance the
construction or any part théreof; provided further, that Landlord issuance of aﬁy Certiﬁ_cate of

Completion does not relieve Tenant or any other person or entity from.'any and all City

requirements or conditions to occupancy of the Improvements, which requirements or conditions
must be complied with separatély. |
The Agency rﬁay eléct to iésue to Tenan’; a Certificate 6f Co’mpletion if no events of
default by Te'nant are then existing under this Agréeme’nt and Tenant has completed tﬁe
Iﬁprovements 111 accordance with thié Agreément, except for: (1) punch list items; (2) .
landscaping and other 6utéidé areas of the Improvements; aﬁd 3) o&er items that do not
édversely affect or impair Teﬁant’s use aﬁd qccupanéy of the Improvements. for the purposes
| contempla;ced b§; this Agreement and that do not precludé the City’s issuaﬁce of é ’certiﬁ'ca_te of
occupancy or other certiﬁéate or authorization of Tenant"s use ﬁnd occupanéy of the |
Improveménts. However, the Agency will not be obligated to issue a Certiﬁcate of Compleﬁon in '
thesé circufnstances unless and until Tenant has providéd to the Agency, at the Agency’s request,
a bond, letter of credit,.certiﬁcate of deposit, or ofthqr security reaséﬁably accepfable to the
" VAg»ency in an amount equal to 110% of the ésﬁmated cost of completing the items described in
clauses (lj through (35 above, as réasonably detgmﬁned by the Agency..
11.02.. Cerﬁﬁcations fo be Recordabie | |
All certifications provided for in this Section 11.02 shall be in such form as will enable
them to be reéoyded with fhe Recorder of the City.

11.03. Certiﬁcatioh of Completion - Non-Issuance Reasons
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If the Landlord shall refuse or fail to providé any certification in accordance with the

‘ perisidns of Sectién 11.01, the Landlord shall provide Tenant with a written statement, within

fifteen (15) days after written request by Tenant, indicating in adequate detail in what respects
Tenant has failed to complete the construction of the Improvements in accordance with the

provisions of this Ground Lease or is otherwise in default hereunder and what measures or acts

will be necessary, in the opinion of the Landlord, for Tenant to take or pefform 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 Tenant to a day for day extension of time

for the period of delay caused by the Agency.

ARTICLE 12. CHAN GES TO THE IMPRCVEMEN TS

12.01. Post Compleﬁon Changes o

The Landlord has a particular interest m the Site and in the ﬁature and ext'ent. of the
peimitted changes to the Improvements. Accordingly, it desi_res to and doés hereby impose the
following particular controls on the Site and on the _Impr;)\}ements: lduring the term of this
Ground Lease, neither Tenant, nor any voluntary or involuntary successor or assign, shall make or |
permit any changé in the Improvements, as change is hereinafter déﬁned, unless the express prior

written consent for any change shall have been requested in writing from the Landlord and -

“obtained, and, if obtained, updn such terms and conditions as the Landlord may require. The

Landlord 'agrees not to withhold or delay its response to such a request unreasonably.
~ 12.02. Definition of Change
“Change” as used 1in this Articlé 12 means any alteratiqn, ﬁodiﬂcétion, addition and/or
substitutiqn of or to the Site, the Improvements, and/or the density of devélopment which differs

materially from that which existed upon the completion of construction of the Improvements in
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accordance with this Ground Lease, and shall include, without limitation the exterior design,

~ exterior materials, and/or exten'or color. For purposes of the foregoing, exterior shall mean and
include the roof of the Improvements. Changes shall not include fe_pairs, maintenance_ and
‘interior alterations in the normal course of operation of a mixeo use development or as may be

requ1red in an emergency to protect the safety and well- bemg of the Project’s Occupants tenants

Cor subtenants. '
12.03. >Enforcem'ent
. Subject to Article 19 hefeof, Landlord shall have any and allvremedies in law or equity
| (inclnding without limitation restraining orders, injuncfions and/o_r'speciﬁc performance), judicial
or adnnnistrative, to enforce the provisions of this Article 12, including Without limitation any

threatened breach thereof or any actual breach or violation thereof.

ARTICLE13.  TITLE TO IMPROVEMENTS
From and after the Effective Date, fee ﬁtle to any Irnprovemenfs shall be vested in Tenant - -
and shall =remain vested in, subject to Section 14.0i -oelow. Subject to the nghts of any Lenders
‘an(‘i as ﬁJ.rther. consideration for the Landlord enteriné into this Ground Lease, at the expirat.ion or
' earlier terrnination of this Ground Lease, fee'title to all thel Ilnprovements -shall vest in the
Landlofd without further action of any party, without any obliga(tion oy the Landlord to pay any

compensation therefor to Tenant and without the necessity of a deed from Tenant to the Landlord:

| ARTICLE 14. ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE
14 01 Assignment, Sublease or Other Conveyance by Tenant
Tenant may not sell, as51gn, convey, sublease or tra.nsfer in any other mode or form all or

any part of its interest in this Ground Lease or 'in the Improvernents or any portion thereof, other
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‘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 otthe same, without the prior written .approval of the Landlord, and the City and Connty
of San Francisco through approval by the City;s Board of Supervisors pursuant- to its authority '

under California Health and Safety Code Sectlon 33433 for transfers of the Leasehold Estate

Wthh approval shall not be unreasonably withheld or delayed Landlord reserves the right to

review and approve any commercial leases and commercial tenants for the Site. Landlord hereby
pre—approves the following notential transfers listed in Section 14.01(a) through (d) by the Tenant
and acknowledges that suoh transfers shall not require additional approval of the_Agency, the City
or the County: | |

“ 14.01(a) A transfer bykaorrower' toa lirnited partnershii) in which the -
Borrower or an affiliate of BRTDGE Housing Corporation ("BRID.GE") is the general partner.

| 14.01b) 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

partuoer interest.

14.01(c) * A transfer of Tenant's interests in this Ground Lease and in the
Improvements to BRIDGE or an affiliate of BRIDGE or its successor in interest with pn'vor_thirty
(30) day written notice to the Landlordi '

14.01(d) In the event the general partner of the Tenant is removed by the
11m1ted partner of the Tenant for cause followmg a default under the Tenant s partnershlp
agreement, the Agency hereby approves the transfer of the general partner interest to a 501(c)(3)
tax-exempt nonprofit eorporation, selected by the limited partner and approved by the Agency n
writing? which appro_val' shall not be unreasonably withheld..
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14.02. Assignment, Sublease or Other Conveyance by Landlord
The Parties aeknowledge that any sale, assi gnment, transfer or conveyance of all or any

part of the Landlord's interest in the Site, the Improvements, or this Ground Lease, is subject to

 this Ground Lease. The Landlord will require that any purchaser, assignee or transferee expressly

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

' ‘;ecordéble in fhe O'fﬁ'cial Records of tile City. This Ground Lease shall not be affected by any |
such sale, and Tenant shall attorn to any such purchaser ér assi.gnee. In the eﬂlent that the
Landlord intends to sell all or any part of the Site, the Landlordshau notify Teﬁant of the

| proposed térms éf such séle not later than. ninety (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 purchasé the Site on the same terms and conditions of such proposed sale to any entity other

| th;'m the City or a succéssor entity of the Agency.

 ARTICLE15. - TAXES
Tenant agrees to pay, or cause to be paid, when due to the proper authqrity, any and all
_valid taies, assessmen’gé and similar charges on the Site which become effective after the
executionrof this Ground Lease! ihciuding all taxes levied or assessed on the possession, use or
~occupancy, as ,(iistinguished from the bwnership, of the Si_te. Tenant shall not permit any sﬁch -
taxes, chargesr or o’che; assessfncnts to become a defaulted lien oﬁ the Site or the Improvemeﬁté
there.on; provided, however, that in thé- evént any such tax, assessment oi' similér chaige 1s
payable in installménts, Tenant may make, or cause to be made, pa}*rnent' n installments; and,
p_ri:)vided ﬁ]ﬁher, that Tenant may contest the le.gal validity or'tlﬁe amouﬁt‘of aﬁy tax; assessment -
or similar charge, through such proceedings as Tenant considers necessary or appropriate, and -
Tenant may defer the payment thereof éo long as the validity oi' amount thereof shall be contesfed

. by Tenant in good faith and without expense to the Landlord. In the event of any such contest,
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- Tenant shall protect, defend and indemnify the Landlord against all loss, cost, expense or damage
resulting there from, and should Tenant be unsuccessful 1n any such contest, Tenant shall
forthwith pay, discharge, or cause to he paid or discharged, such tax, assessment or other similar
charge. The Landlord shall ﬁ.lnﬁSh such information as Tenant shall reasonahly request in

cormectron wrth any such contest prov1ded that such 1nformat1on is otherwrse avallable to the

public. The Landlord hereby consents to Tenant applying for and obtalmng any apphcable
exemptions from taxes or assessrnents levied on the Site or on Tenant’s interest in the Site:

- Tenant shall have no obligation under thrs Section prior to the Etfectrve Date, 1nc1ud1ng
but not 11rn1ted to any taxes, assessments or other charges 1ev1ed agamst the Property which are |

. incurred prior to the Effective Date.

ARTICLE 16. UTILITIES

From and after the Effective Date, Tenant shall procure water and sewer ser\dce from the
City and electricity, telephone, natural gas and any other utility service. from the City or utility =~
companies providing such serviees, and shall pay all connection and use charges imposed in -
connection with such seryrcesi Frorn e.nd after the Effeetive Date, as between the Landlord and
Tenant, Tenant shall» be responsible for the installation and’_maintenance of all facilities required

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

utility providing such service.

- ARTICLE 17. MAINTENANCE
| From and after the Effective Date, Tenant, at all times during the term hereof, shall
e maintain or cause to be maintained the Premises in good condition and repair to the reasonable

satisfaction of the Landlord, including the exterior, interior, substructure and foundation of the
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Improvements and all fixtures, equipment and landscaping from time to time located on the Site
or any part thereof. From and after the Effective Date, 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 improveménts now or hereafter located thereon.

AliT_ICLﬁ; 18 LIENS
Tenant shall use its best efforts to keep the Site free from any liens arising ouf of any work

performed or materials furnished by itself or i'ts'subtenar_lts. In the event that Tenant Shall not
‘ cause the same to be réleased of re;:ord"or Bondéd. around. withiﬁ twénty (20) days following
wriﬁen, notice from the L_éﬁdiord of the imposition Jof any such lien, the Landlord silall have, in
addition to all other remedies prov{dqd herein and by law, the right but not the qbligation to cause
- the same to be‘relveased by such means as it shall deem proper, including payment of the claim.
~glvingrise to such li_en. All surﬁs paid by> the Landlord for such purpose, and all reasbnable_
expenses incurred by it in connection therewi_th, shall be payable to the Landlord by Tenant on
demand;-provided, however, Tenant shall have the right, upon posting of an adequate bond or
other secuﬁty, to contest any such lien, aﬁd the La’ndlérd shall not seek to satisfy or fiischarge any
such. lien-unless Tenant has failed so to do within ten (10) days after ;che final determination of the
validity thereof. In the event of any such cqntest, Tenant shall ‘pr‘otect, defenci, and inde._mnify'.the
Landlord againsf all ioés,l cost, expeﬁse of damage resulting there from. The provisions of fhis
Section shall not apply prior to the Effective Date or to aﬁy liens arising prior to the Effective

Daté. '

. ARTICLE 19. GENERAL REMEDIES
- 19.01. Application of Remedies
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The provisions of this Article 19 éhall govern the Parties' remedies for breach of this
Ground Lease. - | |
~ 19.02. - Notice and Cure Rights for Tenant Limited Partner
19.02(a) | The Landlo‘rd may not exercise its remediés under this Ground
Lease fora default by the Tenant unlg;c,s and until (1) the Landlord has given written notice of any

such default, in accordance with the notice provisions of Article 40, to Tenant and Permitted

'Limited Partniers 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 perjod as may Be.
set forth herein, following the giving of s.uch ﬂotice or, if such default cannot be cure,dl Withjﬁ
such 60-day period, such longer period as is reasonably necessary to cure such default, iarbvided
that such cure has been commenced within such 60-day périod and is being prosecuted diligently
to completion. If ‘a Permitted Limitéd Partner cannot cure a default due to an automatic stay in
Bankruptcy court b'eca.useAthe ggneral partner of the Tenant is in bé.nkruptcy, any cure period will _b
be tolled during the pendency of such‘automat.ic stay.
19.02(b) The Landlord xrivillﬁc)»t exercise its remedy to terminate this Ground
Lease if a Permitted Limited Partner is attemptiﬁg to cﬁre the defaulf an& such cure requires
removal bf the General Partner, so long as the Permitted Limited Partner is proceeding diligently
to remove the General Partner m order to effect a cure of such default. |
19;02(c) Any limited partner wishing to become a Permitted Limi"[ed Partner'
- other than the Permitted Limited Partner idgntiﬁed in Article 40 must provide five (5)- days
- Wﬁen notice to fhe Landlord in acﬁordance with the notice provisions of this Grdund Lease,
setting forth a notice address and providing a cépy of sucﬁ notice to the Tenant and all of the
Tenant’s partners. Suchv-limited partner will become é Permitted Limited Partner upon £h6
expiration of the ﬁve-day period. A limited'partner will not be éffordéd the'vpro‘tect'ions of this
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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 niaterial breach of this Ground Lease has“occurred, Tenant shall first

notify the Landlord in writing of the purported breach, giving the Landlord sixty (60) days from

- receipt of such notice to cure such brcach. In the event Landlord does not thcn cure or, if the '

. breach is not reasonably susceptible to.cure within that sixty (60) day perio.d, begin to cure Wlthln
sixty (60) days and ther’e‘_aft‘er diligently prosecute such cure to complction, then Tenant shall bel
afforded all cf its ri ghts at law or in equity by taking any of all of the following remedies: (i)
terminating in wﬁting this entire Gro_uhd Lease with tﬁe written ccnéenfc of each Lendcr; (i1)
pros'ecuting an action for damages; (111) Sccking specific perfcrmance of this Ground Lease; or
(iv) any other remedy a’vail‘able at law or equity. |

19.04. Breach by Temant ' | - | .
19.04()  Default by Tenant
The following events cach conctimte a basis for the Landlofd to take action against
‘Tenant: |
| D- Tenant fails to comlclylr with thc Permitted Uses and Occupancy Restrictions
set forth in Section 9.02; |
| 2) Tcnant voluﬁtarily or involuntarily assigns, transfers or'attcmpts to transfer
or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, except
as permitted by thic Grouﬁd Lease or otherwise with the approval of Landlord;' ‘
('3') From and after the Effective Date, Tenant, cr its successor in interest, shall
fail to pay feal estate takes or assessments on fhe Premises or any part thereof when due, or shall ’

place thereon any encumbrance or lien unauthoﬁzcd by this Ground Lease, or shall suffer any
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levy or attachment fo be made, or any material supplier’s or mechanic’s lien or any other
unaﬁthorized enéumbfance or lien to attach, an}d such taxes or ass_es;sments shall not have bveen' :
paid, or the encumbrance or lien removed or discharged; provided, however, that Tenant shall
héve the right to contest any tax or assessment pursuant to Article 15 and Article 18 and, upon

the posting of an adequate bond or other security, to contest any such lien or encumbrance. In

the event of any sﬁch contest, Tenant shall protect, indemnify and hold Landlord harmless
against all losses and damages, including reasonable attorneys’ fees and costs resulting
‘ therefrofh; | | |
| (4)  Tenant shall be ‘ad‘judicated b.ankrupt or insolvent or shall make a transfer |
in defraud of creditors? or make an assignment fo-r the benefit of creditors, or bring or have
bfought against Tenant any action or proceeding of any kind under any ﬁrovisién of the Federal
Bmhuptcy Acf of under any other insolvenéy, bankruptcy or reorganization act and, in the event |
such proceedings é.re 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 ‘sixt.y (60) days;
(5) Tenant bfeacheé any other material provision of this Ground Lease; and
(6)  Tenant fails to pay any portion of Annuai Rent whén dué in accordance
with the terms and pro_visions of this Ground Lease.
19.04(b) ' Notification and Landlord Remedies
Uplon'the lhappening of any of the events described ;m Section 19.04(a) above and
prior_ to exercising any remedies, the Laﬁdlord shall notify.Teﬁant, the P'ermi.tted Limi‘ped .Partners
and éach Lénd'er in writing of the Tenant’s purported breach, failure or act, giving Tenant sixty
(60) days from recéip_t of such notice to cure s‘uch breach, failure or act. In the event Tenant does

not cure or, if the breach, failure or act is not reasonably susceptible to cure within that sixty (60)
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day period, begin to cure within sixty (60) days and thereafter diligently prosecute such cure to
completlon then, subject to the nghts of any Lender and subject to ‘Section 19. 02 and Article 26,
the Landlord thereafter shall be afforded all of its nghts at law or in equity, 1nclud1ng any or all of
the following semedies: (D tel‘minating in writing this Ground Lease; (2) prosecuting an action

| for damages; or (3) seeklng specific perfonnance of this Ground Lease.

Not\mthstandmg the foregoing, dunng the 15- -year tax credit compliance penod
Landlord may only terminate this Ground Lease for a default by Tenant under Section 19.04(2)(6)

above.

ARTICLE 20. DAMAGE AND DESTRUCTION

20.01. Insured Casualty

| From and after the Effective Daté, if the Improvements or any part thereof are damaged or .

destroyed by any cause covered by any policy of insarance required to be maintained by. Tenant

| 'hereunder, Tenant shall pronaptly cafnmence and diligently complete the restoration of the
Improvements as nearly as possible to the condition ﬁiereqf prior to such damage or destt'ustion; |
provided, however, that if more than fifty percent (50%) of the Improvaments 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 necessary to accomphsh the restoratlon Tenant, with the written

consent of Lender, may terminate this Ground Lease Wlthm thirty (30) days after the later of (i)

the da’pe of such damage or destruction, or (ii) the date on which Tenant is notified of the amount

of insurance proceeds available for restoration. In the event Tenant is rsQuired or elects to restore
' the Improvements, all proseeds'of any policy of insurance required_ to be maintained by Tenant

under this Ground Lease shall be used by Tenant for that purpose and Tenant shall make up from
— its own funds or obtain addiﬁonai financing as reasonably appsoved by the Landlord any |
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deficiency between the amount of insurance proceeds available for the 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 ﬁot to restore the Improvements, the insurance |
proceeds shall be disbursed in the order set forth in Section 20.03 below. |

20.02. Uninsured Ca‘silalty .

Fi‘onﬁ and aftf;fr thé E_I;fective ﬁate, if @) £n0-re fhan 5 6% of the Impfévéments are ciamaged
or destroyed and ten percent (10%) or more of the cost of restoration is not Within the scope of the
iﬁsurance coverage; and (it) in the reasonable opinion of Tenant, the undamaged portion of the
Improvements cannot be completed or operated on an economically feasible basis; and (iii) there -
is ﬁot évailable to Tenant any feasible source oftﬁird party financing for restoration reasonably '
acceptable to Tenant; thqn Tenant may, with the written consent of each Lendér, 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 settlement or |

adj Iistmcnt of an insurance award without the Landlord's written approval, which approvai shall

" not be unreasonably withheld or delayed. In the event that Tenant terminates this Ground Lease

pursuant to tﬁis Section 20.02, all insurance proceeds and damageé payable by reason _Of the -
césualty shall be divided among Landlord, Tenant and Le_nders m .agcordance w1th ﬁe provisions
of Section 20.03. If ;l“enant does not have the right, or elects not to exercise the right, to tenniﬁate
this Ground Lease as a result of an uninsured casualty, Tenant shall I:;rbmptly commence and
diligently éomplete the restoration of the irﬁprovements as nearly as possible to their condition
prior to sﬁ_ch damage or des’cruction in accordancé with the provisions of Section 20.01 and shall
be eﬁtitled to all a\"failable Insurance proceeds.

20.03. Distribution of the Insurance Proceeds
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In the eveﬁt of an election by Tenant to terminate and surrender as provided in either
Sections 20.01 or 20.02,7the priority and mmer for distribution of the proceeds of any insurance
p,oli_cy reqﬁired to be'maintained by Tenant hereunder shall be as follows:

(a) | First to the Lenders, in Orderrof their priority, to control, disburse or apply

to any outstanding loan amounts in accordance with the terms their respective Leaschold

Mo.rtgages;,
| (b)  Second, to pay for the cost of removal of all debris frq.m the Site or
adj acent and underlying property, and for the cost of any work or service reciui}‘ed by any statute,
law,’ordinance, rule, regulation or order of any fedéral, state or local goverﬁment, Or any agency
or official th¢i‘eof, for the prt;teétion of 'personé or pfoperty from any risk, or for the abateﬁent of
any nuisance, created by or arising from the baéuaity or the damage or desﬁuction caused thereby;
(c) | Third, fo compensate' Landldrd for any diminution in the value- (as of the
date of tile damage or destruction) of the Sité_as a raw development site caused by or arising from
the damége or destruction; and
r(d) The remainder to Tenant.
20.04. Cl’ean Up of Housiﬁg Site
In the event the Tenant tenninates,this Ground Lease pursuant to the provisions of
Sections 20.01 or 20.02 and'thé proceeds of ény insurance policy are ins.ufﬁcientv’.to pay the clean-
- up and other costs described in Sectioh'20.03(b), Tenént shall have the obligation to pay the
portion of such costs not covered by the iﬁsura.nce proceeds. Tenant shall not have any

obligations related to damage or destruction to the Site prior to the Effective Date.

ARTICLE 21. DAMAGE TO PERSON OR PROPERTY; HAZARDOUS

MATERIALS; INDEMNIFICATION
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21.01. Damage té Person or Property -Gengral Indemnification
Landlord shall not in any event whatsoever be liable for any injury or damage to any
_ person happening on or about the Site from and after the Effective .Date and 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, orto any property of any other person, entity or

assoéiation on or about the Sité during the term of this Lease, unless arising from any gross
negligénce or willful miscondlict of Landlo"rd, the City or any of their commissioners, officers,
‘agents or employees. Prior to the Effectivé Date, Tenant shall not in any event whatsoever be
liable for any‘ njury ér damag¢ to any person happening on or about the Site for any injury or
damégé to the P;emises, or to any property of any other person, entity or association on or aboﬁt
the Site, unless aﬁsing from any gross\ ﬁegligencé or Willful misconduct of Tenant or ény of i%s
directors, ofﬁceré, agents or employees From and after the Effeétiv¢ Date, Tenant shall defénd,
hold harmless and indemnify the Landlord, the City and their respective commissibn‘ers, officers,
agenfs, and employees, of and from all claims, loss, damage, injury, actions, causes of ac-tioﬁ and
liability of every kind, nature and description direcﬂy or indirectly aﬁsing ﬂorﬁ its tenancy, its use
of the Site, including adjoining sidewalks and streets,‘ and any 6f its operations activities thereon
or ﬁonngected thereto;‘providea, however, that this Article 21 shall not be deemed or construed to
‘ and shall not impose an obligation to indemnify and save harmless the Landlord, the City or any
" of their‘cominissionefs, officers, agents or employees from anj/ ciaim; loss, daniégé, liability or
expenée, of any nature Whatsoever, arising from orin any way related to or connectéd With any
willful misconduct or gross negligence by the person or entity seeking such indemnity.
. 21.02. Hazarddus Materials ~Indémnification |
21.02(a) ' From and after the Effective Date, Tenant sh.all indemnify, defend,
and hold the Landlord and the C_ity, and thei; respective commissioners, 6fﬁcers, agents and
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emp}lo.yces (individually, an “In(iemniﬁed Party” and collectively, the “Indemnified Parties”)
harmless from and against any and all losses, costs, claims, damages, Iiabilitiés, and causeé of
action of any nature whatsoevér (including, Wi‘ihout limitation, the reasonable fees and
disbursements of counsel and ‘engineering consultants) inciurreci by or asserted against any

Indemnified Party in connection with, arising out of, in response to, or in any manner relating to

violation of any Environmeiﬂal Law by Tenant during the term of the Lease, or ahleelease :

. caused by Tenant during the term of the Lease, threatened Releas,e causéd by Ténant during the
term of the ]'__,e'ase and any condition of pollution, contarrlinaiion or Hazardous Substance-relatgd

' nuisance on, under or fom the Site caused by Teiiant during tiae term of the Leésé_, and the term

of the Lease commences on the Effective Date.

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

N () “Hazardous Substance” shall have the meaning set forth in the
Comprehénsive Environmental Response, Compensation and Liability Act of .1950, as amended
as cifthe date of this Agréem'ent, 42 US.C. 9601(14), and in additiqn' shall include, withciut |
: limitation, Iietroleum (including qrude oil or any fraction there'of)' and petroleum producis,
asbestos, asbestOS.—containing. rnateriaié,' polychlorinated biphen};ls ("PCBs"), PCB-containiiig '

. materials», all ha.z‘ardous_ suBétanc,es identified in the California Health & Safety Code Section

| 25316 and Section 2528 ll(d), all chemicals liste‘c.l pursuént to the California Health & Safety Code
25249.8, and any substance deemed a hazard_dus substance, haéa.rdous maierial,- hazardous Waste,'
or contaminant uilder Environmentai L-aw; The foregoing deﬁniﬁon shall not include substances
which occur naturally on the- Site or cormneicially i'easonable amOLints of hazardOIis materials -
used in the ordinary course of coiistriiction and operation of a mixed use or residéniial '

development.
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(1) | “Environmental Law” shall include all federal, stafe and local
laws, regulations and ordinances governing hazardous waste, wastewater dischg.rges, drinking
~ water, air emissions, Hazardous Substance releases or reporting requifements, Hazardous
Substance' use of storage, and employee or commum'yty right-to-know réquirements relat_edv fQ the

work being performed 'under’ this Agreement.

(11) . “Release” shall mean any spillage, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the
environment, including the abandonment or discharging of barrels, cqnfainers, and other closed

receptacles containing any Hazardous Substance.

_ARTICLE 22 o INSURA_NCE AND BONDS
22.01 Iﬁsurance Requirement for Tenant. During the ferm of this;Ground Lease
(Whjchvcomrmlence’s on the Eff_ecti\}e Daté), Tenant shall procure and maintain insurance »agams'tr
claims for injuries to persons or damage to property WhJCh may arise from or in éormectioﬁ with
the performance of ény wofk hereunder and the result ot; that work by the Tenant, its égents,
representatives, employees or subcontractors and the Tenant’s use and occupancy of the Site and
the Improvements.
22.01(a) ,Milﬁmunll Scopemof Insurance. Coverége shall _bé at least as broad
as: |
: (i) ~ Commercial General Liability (CGL): Insuranc’e' Services Office form
CG 00 01, covering CGL on an “occurfencé” basié, for bodily injury, personal and
advertising inj ury and propéﬁy damége including prodtlcts;completed operations.

2) Automobile Liability: Insurance Services Office Form number CA 00 01

-covering code 1 (any auto).
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(3) | Workers' Cempensation and Employer’s Liability.

(4) Professional Liability: Tenant shall procure and maintain or cause its
architects and engineers, to procure and maintain proféssional liability insurance covering
va’ll negligent acts, errors and omis‘sions. Teneint shali provide the Landlord with copies of
insurance certificates showing such coveiage. |

kS) : Contiaciers’ Poliution Legal- Liability: rIf project invoives
environmental hazards, Tenant shall procure and maintain, or cause its contracior, to
procure and maintain, polluiioh legal liability insurance. Tenant shall provide the Agency '
with copies of insurance certiﬁcates shoxiving such co.i/erage; \

6) | Property: Sp'ecial form coverage against diiect physical loss io the Project
and any tenant impro,vemerits or betterments, excluding earthquake or flood, during the
) course of eonstmction and following completion of cons_truction'. Such coverage shall
iiame the Agency as loss payee as ifs intere.sts may appear.

22.01(b) Minimum Limits of Insurance. Tenant shall mairitain"limits no
. less than:

(H - | 'General Liability: $2,000,000 perioccurrence. If a general aggregate.
limit i is used elther the general aggregate limit shall apply separately to this |
Pproj ect/locatlon or the general aggregate limit shall be twice the required occurrence
limit.

| (2) A‘lit(')mo_bile Liability: A$1,OOO,O.OO per accident for bodily inju.ry‘ and

property dainage. ' |

(3) Workers’ Cempensafion and Employer’s Liability: Wo‘rkersi
Compensation limits as required by the State of Ca_Iiforriia and Employers Liability limits
| of $1,000,000 per accident or bodily injury or disease. |
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(4) ‘Prvofessional Liability: $1,000,000 per occ:'urréﬁce or claim and in the
annual 'aggl'égate, during the coursé of any new construction or remodeling in excess of -
$100,000.

(5) Contractors’ Pollutl;on Legal Liability: $ 1,000,000 per occurrence or

claim, and $2,000,000 policy aggregate.

(6) Property Ihsurance:
() - During the course of constmctioﬁ, Buﬂder’s risk insﬁrgmce for the

full completed value of the Project.

(b) For_improvemeﬁté and betterments that do ﬁot iflvolve new or major
reconstruction, at the option of the Landlord, an_InsfalIation Floater may be
acceptable. For such projects, a Property Installation Floater shall b¢ obtained that |
provides for the improvement, remodel, modification, 'altération, conversion or
adjustment to existing building;, structureé, processes, machinery and-equipmen’.[._
The Properfy Installation Floater shall provide p_fope_rty ciamagé coverage for any
buﬂding,rstructure, maéhir;ery or equipmént damaged, impaired', broken, or

" destroyed during the perfbrmance of the Work, ir;clﬁdiﬁg ;during t‘rgmsit,’v
vinst'alla"[ion, and testing at the site.
V-(c) Following completion of construction, full replacement value of the
Project with no coinsurance pcﬁalty provision.
22.01(c) Fidelity Bond; Tenant shall obtain a blanket fidelity bond or other‘v_r
form of commercial crime insurance acceptable to the Agency _cqvéring ‘all officers and |
_ employee_s. bf Tenant for»the loss éf Loén funds, Project Income and Reserve Accounts

caused by dishonesty in an amount not less than $1,000,000. Should such a loss occur,
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Tenant‘agrees to diligently pnreue 1'ec0vefy under tne bond and to assi gn or remit to the |
Agency those funds owed to the Agency to the extent recovered.

»22.01‘(d) Review of Minimum Limits. At no less than every five (5) years
during the Term, the Minimum Limits of insurance required in this Article 22 may be

adjusted at the reasonable dlscretlon of the Agency s Risk Manager to reflect current risk.

management practlces in the City.

22. Ol(e) Dedlictibles and Self-Insured Retentions. Any deductibles or
self—msured retentions in excess of $25,000 must be declared to and approved by

Landlord’s Risk Manager. At the option of Landlord’s Risk Manager, Tenant shall »

- procure a bond gliaranteeing payment of losses and related investigation, claim

administration and defense expenses if the deductible or retention 1s in excess of $25,000.
2201 () Other Insurance Proifisiens. The policies are to centain, er be
endorsed to contain, the following provistoné:
| ey Additionztl Insureds. The general liability policy must be endorsed to -
include the following as additional insureds: “The San Franciscov Redevelopment Agency,

the C1ty and County of San Francisco and their respectlve commissioners, members,

- ofﬁcers agents and employees” with respect to 11ab111ty ansmg out of work or opera‘uons

,’ performed by or on behalf of the Tenant related to the project, products and completed

operations including materials, parts, or equipment furnished in connection with such
work or operations ;and premises owned, occupied or used by the Tenant. The coverage

shall contain no special limitations on the scope of protection afforded to the Landlord, the

City and their respective Commissioners, members, officers, agents and employees arising

out ef work or operations performed by or on behalf of the Tenant in furtherance of this

Ground Lease. Additional Insured coverage can be provided in the form of an
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endorsement to the T gnant’s insurance (at least as bréad as ISO Fonn CG 20. 1_0, 11 85 or
both CG 20 10 aﬁa CG 20 37 forms if later revisions are uséd). N |

2 Primary Insurance. For any claims related to this Ground Lease, the
Teﬁant's inéurance coverage shall be primary insurance as respects the Landlord, the.City

and their respective commissioners, members, officers, agents, and employees. Any

insurance or self-insurance maintained by the Landlord, the City énd their respective
commissioners, members, officers, agents, and ‘emp.loye.es shall be excess o’.f- the Tenant's
insurance and shall not contribute with it.

3) Réporting Provisions. Ariy failure td_- comply with reporting provisions of
the pojlidy shalll not affect coverage p_roﬁded to the Landlord, the City, and their respective
commissioners, members, ofﬁceré, agents, and embloyees. |

(4)  Severability of Interésts. Tenant's insurance shall apply separafely to

each insured against whom claim is made or suit is brought in relation to this project,

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

(5) - Notice of Cancellation. ‘Bach insurance policy required by this clause

~ shall be endorsed to state that coverage shall not be suspended, voided, or canceled by

either party, or reducéd in coverage or in limits; except after thirty (30) days' priof written
noﬁce, nten (10) days for nonpayment of pfgmium, has been given to Landlord.
(6)  Claims Méde Policies. If any coverage required is written on é claims-
made form: | |
(2) " The retroactive date must be shown, and must be before thé date of
the contract or the begipning of contract work.‘
(b) Iﬁsurancc must i)e maiﬁtained and evidence éf Insurance mﬁst be
providéd fdr at least three (3) years after complétidnv of contract work.
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(c)k If coverage is canceled or non-renewed, and not replaced with
another claims-made policy form with a retroactive date prior to the contract

effective date, the insured must purchase extended reporting period coverage for a

minimum of five (5) years after completion of contract work.

(d) A copy of the claims reporting fequirements must be submitted to

the Agency for review.

(é) -If the slervices involve lead-based paint or asbestos
identiﬁqaﬁon/remediation, the Contractors Pdllution Liability policy shall not
contain Jead-based paint or asbestos exclusions. If the services ir;vqlve mold °

 identification/remiediation, the Contractors Poilutioh Liability pblicy shall not
~ contain a mold exclusion, and the definition of Pollution shall include microbial
matter, inclﬁdiﬁg mold.-
22.01(g)  Acceptability of Insurefs._l.nsurgﬂce is to be placed with insurers
- with a Best's rating of no less than A:VH or as btherwis;e approved by fhé Landlqrd’s Risk
Manager. o | |

22.01(h)» ' Verification of Coverage. Tenant shall furnish Landlérd with
cértiﬁcafes of insurance and with original endorsements effecting coverage requifed by .
.this clause at the Comenceﬁent of this Ground Lease and annually thereafter. The

certificates and endorseménts for each insurahce policy are to be signed by aiperso’n
éuth‘orized by that insurer to bind coverage on its behalf. Landlord réserves th'e ri ght to -
require; complete, certified copiés of all required insurance policies and endorsernents‘ |
demonstfating. the coverage required b'y these épeciﬁcations at any time. Each policy shall

“include the Agency as a certificate holder. .
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| 22.d1 @iy ' Contractor, Subcontractors and Consultants Insurance. Tenant
shall include subcontractors and consultaptc as addibtional insureds under its policies or .
shall require and verify that all subcontracto.rs and consultants maintain workers
compensation, automobile liability, and commercial general licbility insuraﬁce in the .

amounts and in accordance with the requirements. listed above, as applicabie, unless
» cthecwise épbl-év;& ’cy the Ageﬁcy’s I_Qisk Manager.rTenant must furnish Agency with |
general confractor's, a;chitects' and eﬁgineers' certiﬁcates of insurance and original
endorsements effectihg coverage required by this Article 22.
22.01 (§) Additionalrlhsurance Avéilable to Tenant. IfT;cnar‘lt'maintains

additional coverage or higher limits than the minimums shown above, the Agency requires

' and shall be entitled to the additional coverage and higher limits maintaihcd by the Tenant.

ARTiCLE 23. COMPLIANCE WITH SITE-RELATED AND LEGAL
REQUIREMENTS |
'23.01. Compliance with Legal Requirements
From and after the Effcctjve Date, Tenant shall at rits cost and expense, promptly comply
. with all laws, statutes, »ordi_nances and governmental rules, rcgulations or requirements now in
force of which may hereafter be in force, with the,requiremeﬁts of any board q'f fire underwriters
or other sirrllilar body now or hereafter constitufed, with any djrection or cccupancy certificate
issued pursuant to a;ny laW by any public officer or officers, insofar as any‘thereof rclates to or
affects the condition, use. or occupancy of the Site. In the event Tenaﬁt contcsts ény of the
7 foregoing, Tenant shall not be obligated to comply therewith to the extent that the application of

the conteéted_ law, statute, ordinance, rule, regulation or requirement is stayed by the operaticn of
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law or administrative or judioial order and Tenant indemnifies the Landlord ageiinst all loss, cost,

expense or damage resulting from noncompliance. -

ARTICLE 24. ENTRY
normal business houi's and after 48 hours written notice to Tenant (except in the eventofan
emergency when no w11tten notice is required), to go on the Site for the purpose of inspecting the
same or for the purpose of postmg notices of nonrespon51b1hty, or for pollce or ﬁre protection.
Except in the event of emergency, the prov131ons of Sectlon 10.1 l(b) shall apply to the Agency s

en‘tryvunder this Article 24.

ARTICLE 25. ~ MORTGAGE FINANCING
- 25.01. No Encumbrancestxcept for Dev_elopment Purposes

Not\vith_standmg any other provision of this Grouhd Lease and subject to the prior written
'consentof the Landlora in the form attached herefo as Attachment ,3-,_ which consent shaﬂ not be
unreasonably withheld or delayed,' Leaschold Mortgages aie permitted to be pleced upon the
Leesehold Estate only for the purpose of securing loans of funds to be used for financing the
acqulsmon design, construction, renovation or reconstructloniof the Improvements and any other
expenditures reasonably necessary and approprlate to acquire, own, develop, construct, renovate,
or reconstruct the Imp_fovements under this Ground Lease and in connection with the operation of
‘the improvements, aﬁd costs‘and expepses incurred or to be incurred b_y Tenant in furtherance of
the purposes of this Ground Lease. |

25.02. Holder Not Obliﬁgated to Construct
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The holder of any mortgage, deed of trust or other security interest authorized by Section -
25 .Ql (“Holder” or “Lender”), including the SUCCESSOTS Or assi gns of such Helder, isnot .
obligated to complete any construction of the Improvements or to guarantee suchcompletioh;‘nor

* shall any covenant or any other provision of this Ground Lease be construed so to obligate such

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

~completion of the construction of the Improvements, subj ect to Section 26.05(b), nothing in this -

Ground Lease shall be deemed or construed to permit or authorize any such Holder or its
suceessers or assigns to devote the Site or any polrtion thereef to any uses, or to construct any
Improvements thereon, other than those uses.orv Improvenients authorized under Section 9.02
eubj ect to any reasonable modifications in plens preposed by any Holder or its sueeessors in
interest pfoposed for the viability of the Project, subject to the appr‘ovgl of Landlord which
approval shall not be uljfeasonably withheld. To the extent any Holder or its succes.sors in‘
int‘erest,wish to change such uses or construct different improvements, subject to Section
26.05(b), i:hat Holder or its successors in interest must obtain the Wn'ttep consent of the Landlord. |

25.03. Failure of »\Holder to Complete Cons‘truction |

in any caee where six months after assumption of obligations pursuanf to Seetion’25.02
above, a Lender, having first exei‘eised its option to cemplete the construction, has not pfoceeded
diligently with coﬁpletion of the coﬂstruction, the Landlord shall be afforded the rights against’
such Holder it would otherwise have against Tenant undef. this Ground Lease for events or
failures occuﬁ;ing' aﬁer such assumption; provided, however, if Lende,r‘ has proceeded diligently
with construction, the Schedule of Performance shall not apply to Lender if such Schedule of
Performance has been replaced by the new Sched‘ule Qf Performance pursuant to Section 10.14 of
this Agreement, which new Schedule of Pefformance will apply to Lender.

25.04. Default by Tenant and Landlord's Rights
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© 25.04(a) _ Right of Landlord to Cure a Default or Breactl by Tenant
under a Leaseh 0‘1d Mortgage | - |
- Ia the eventof a default or b_reacla by Tena'nt in or of its obligations under any
Leasehold Moxtgage, and Tenant’s failure to timely cetranenee or diligenﬂy prosecute cure of

such default or breach, the Landlord may, at its opt1on cure such breach or default at any time

prior tc; one hundred nineteen (119) days after the date on which the Lender ﬁles anotice of
~default. In such event, 'thevLandlord shall be entitled to reimbursement from Tenant of all costs
-and expenses reasonably incurred by the Landlord in curing the default ot breach. The Landlord
‘ shali also t)e entitled'to a lien upon the Leasehold Estate or anrybport’ion thereof to the extent of
such costs and disbursements. Any such lien shall be subject to the tien of any then existing
Leasehold Mortgage authorized by this Ground Leaae, includiag any lien contemplated.because a
~of advances'\yet to be made. After ninety‘v(90) days following the date .‘of Lender filing a ‘noti‘ce\of '
default, the Landlord shall also have the right to assign Tenant’s interest in the Ground Lease to
another entity, subject to such Lender’s an(t Permitted Limited Partner’s written cohsent, but
which may»be conditioneti, among ottler things, upon the aséumpﬁon by such other entity of all
leigations of the Tenant undet the Leasehold Mortgage. " |
25.04(b).- Notice of Default to Landlord
Tenant shall use its best efforts to requ1re Lender to give the Landlord prompt |
written notice of any such default or breach and each Leasehold Mortgage shall so provide and
shail also contain the Landlerd’s,ri ght to cure as above‘set‘ forth. | |
25.04(c) " Cost of Mortgage 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, (11) the delivery of any -
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instruments and documents and their filing and recording, if required, and (iii) 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 any of thé rights set forth in this Article 26, each Lender (except for the Agency)
shall give written notice to the Landlord of the Lender's address and of the existence and natﬁre of .
its Leasehold Mortgage. Execution of Attachment 3 shall constitute Landlo'rd’é
acknowledgement of Lender’s having given sugh notice as is required to obtain the rights and
protections okf a Lender under this Ground Leése. ‘Thc_e Landlord hereby acknowledges that the
| First Morfgage Lender and the Landlord are deemed to ﬁévg givén such written Notice. .

26.02. Lender's Rights to Preveﬁt T,erminafion

Each Lender shall have th¢ right, But- not the obligation, af any ﬁme prior to termination lof
thlS Gfound Lease and without paﬁnént of any penalty other than the interest on unpaid rent, to
pay all of the rents due hereunder, to .effect ahy insurance, to pay any ta;xeé and asséssments, to
make any repairs and improveménté, to do any other act or thing required of Tenant hereunder,
and to do any act or thiﬁg which may be necessary and proper to be dbne iﬁ the perfo'nnanbe and
observance of the agreements, covenants and cqnditions hereof to prevent a termination of this
Ground Lease to tihe same effect as if the same had been made, done and performed by Tenant
iﬁstead of by Lender. | |

126.03. Lender's Rights When Tenant Defaults

Should any event of default under this Grouﬁd Lease occur, and not be cured within the
épplicable cure pe'ﬁod, the Land_lord shall not tenﬁinate'this Ground Lease nor exercise any other

r‘emedy hereunder unless it ﬁrst gives written notice of such event of default to Lender and
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26.03(a) If such event of defa_ult is a failure to pay a monetary obligation of
: Ténan‘_t, Leﬁder shall haye failed to cure such default Within éixty (60) days from the date of
written notice from the Lancilofd to Lénder; of
26.03(b) If such event of default is not a failure to pay a monétary bobligation

.of Tenant, Lender shall have failed, within sixty (60) days of rééeipt of said written notice, either

e e e e e

(2) to remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of

foreclosure; or (c) to commence foreclosure or othér appropriéte proceedings in the nafure

7- -thereof (inciuding the appointxﬁent ofa receiVer). and thereafter diligently prosecute such

| proceedingé to compleﬁon, in which césé such event of default ghall be reﬁedie& or deerﬁed :
femedied in aécordaﬁc¢ 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 shail be 'sﬁbj ecf to, an/d conditioned updn, fhé Landlord having first
given Lender written noﬁée of such event of default and Lender ha,%/ing failed to remedy such
default or é,cquire Teﬁanf‘s,Leé;s,ehold Estate c;'eated hereby or commence foreclosure or other
appropriate proceedings in the nature fhereéf as set forth‘in and within the time spec.iﬁéd by this
| Section 26.03, and upon the Tenan'tr ﬁaving failed to proceed as permitted upcier this Ground
Lease, or Pénnitted Limited Partners having fgiled to proceed as perinitted under Sections
19.02(b) or 26.04(d). N |

26.03(c) Default Which Cannot be Remedied‘by Lender

Any event of default under this Ground Léase which in the nature the;eof cannot be

‘remedied by Lender shall be deemed to be remedied if: |
| 26.03(d) ;:vithin sixty (60) days after receiving notice. from the Land_lord

,sétting forth the nature of such event of default, or prior thereto, Lender shall have acquired
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Tenant's Leasehold Estate created hereby or shall have commenced fofeclosure or other
appropriate proceedings in the nature thereof; |

, 2‘6.03(9‘.) Lender shall diligently -proéecute ahy_such proéeedihgs to
compleﬁon; o |

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
26.03(g) after gaiﬁing posSessio‘n of the Improveménts, Lender shall

diligently proceed to perform éll other obligations of Tenant as and when the same are duein

~ accordance with the terms of this Ground Lease.

26.03(h) Court Action ‘Preven-ting Lender's Action

If Lender is prohibited by any process or injunction issued By'any court or by reason of

. any action by any court having jurisdiction of any Bankruptcy or insolvency proceeding involving

- Tenant from commencing or prosecuting foreclostire or other appropriate proceedings in the

nature thereof, the times specified in Séctions 26.03 and 26.04 above for commencing or
prosecuting such foreclosure or other proceedings shall be extended for the period of such
prohibition. If this Ground Lease is terminated or rejected by Tenant in bankruptcy, the Landlord

agrees to enter into a new ground lease with the Lender on the same terms set forth in this Ground

- Lease.

| - 26.04. Lender’s Rights to Récbrd; Foreciose and Assign
The Landlord hereBy agrees with respect to any .Leasehold Morfgage, that:
26.04(a) thé Lender may cause same to be rechdéd and eﬁforcéd, and ui)on
foreclosuré, sell and assign the Leésehold Estate created hereby to a.n assignee from whom it

may accept a purchase price; subject, however, to Lender’s first securing written approval from
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Landlord, which approval shall not be unreasonably withheld, and if the Subsequent Owner has
elected to maintain the use restrictions of Article 9, said Subsequent OWﬁEf ‘shall be controlled :

* by aCalifornia nonprofit public benefit corporation exerﬁpt from tax under Section 501(&)(3) of
the hteﬁal Revenue Code such that the Premises receive an exemption ﬁém‘ state property taxes

, as provided under Section 214 of the Califorriia Revenue and Taxation Code. Lender,

furthermore, rﬁay écquiré title to the; Léasehold ﬁstate' inman‘yllawﬁll way, aﬁd if »the_ Lend_er silall
become the assignee, may seil and assign said Leasehold Estate subject to 'LandIQrd/ap'pr.oval,
which shall not be unreasonably withheld, and to the Landlord;S'ﬂghts upder Aﬁicle 25.04;
26.04(b)  should the Lender acqﬁire the Leasehold Estate heréunder by
foreclosure or other appropriate proceedings in the nafure of foreclosure.or ﬁ_s the résult of aﬁy
other action or remedy prdvided for by any Leasehold Mortgage, or should Lender sell or aésign
the same to a Langlldrd approved pﬁrchaser or assighee, and any subsequent &ansfer toa
‘Landlord approved transferee Lender or its purchaser or assignee, an& any éubseéuent trénsfereé,
shall take said Légsehéld Es’gate subject to all of the provisions §f th15 Ground Lease, and shall,
5o long as and oﬂy so long as it shall be the owner of such estate, except as provided elsewhere
in this Ground L'éase, assume all,lof the obligations of Tenaﬁ’; under this Ground Lease; provided,
however, the Lender 6r its purchaser o_f assigné¢ may operate and maintain the apﬁrbxiniately 60
Residential Units v?ithdut any limitations on the rents charged or the income of the occuﬁénts
thereof; |
26.04(c) the La;ndlord shall nﬁail or deliver to any Lender which has an
c;utstaﬁdirig Leasehold Mortgage a duplicate copy of all notices which thc Landlord may from '
time to time give to Tenant pursuant to this Ground Lease; and”
26.04(d) ~ any Perrnitted Limited Partners of Tenant shall have the same ﬁghts |

as any Lender under Sections 26.02, 26.03, and 26.04, and any referencé_ to a Lender in said
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Sections gﬁén ee deemed to include such limited partners; proVided, heWever, that the rights of ‘
such limited partners shall be subordinate te the rights of any Lender. .
“ 26.05.' Ground Lease Rent After Lender Foreclosure or Assignment |
From end after fhe time that the Subsequent Owner acquires title to the-Leasehold Estate,

Annual Rent shall be set as follows: .

26.65@; | A_ny accrued Annual Rent at T:he _time‘ of f_orecldeure shall be
forgiven by the Landlord, and shall not remain an ob‘li gation ef the Lender, its assignee, or the
Subsequent Owner. Subsequent to foreclosure, if the Lender continues to operate the Preject

subject to the use and occupahcy restricﬁons of Section 9.02, then» Annual Rent otherwise due
may, at the option of the Lender, be deferred until such time as the Project is no longer operated
by the Lender sﬁbj ect to such restrictions. .All deferred Amlu,ai Rent shall accrue, with simpie '
iﬁterest et six percent (6%) per annum unﬁl pai‘d, and shell be due and payable upon sale or
assignment of fhe Project by Lender orv within sixty (60). days after Lender ceases to operate the

, Pfoj ect in accordance with such restrictions. | |

26.05(b) | If the Subsequent Owner exercises its rights under Section 26.64(b)
to ‘ope'rate the Project without beirig subject to Section 9.02, Annual Rent shall be set at the then
fair market rental value taking into account any affordability restrictions agreed to by the

" Su’bsequent Owher, if any, and the base reﬁt shall be incfeased to the new fair market rent. ‘
pﬁrsuant to Section 26.05(b) and the provisions of Section 9.02 shall be suspended; proVided, :
however, that the Landlord shall be entitled to reduce Anﬁual Reﬁt'by any dollar amount (but not
below zero) in its sole discretion and, in such case, the Subsequeﬁt Owner will be required to
reduce rent charged to tenants on a doilar for dollar basis, with respect to such aggregate units
eccﬁpied by Low Income Househeldsras the Landlord and the ‘Subsequent‘Owner shall agree.
The vfair market rental value Shall be determined by a j ointiyfcommissioned appraisa1
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(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 asa market land
lease rent level. ‘Absent a market land lease rent determination, the Annual Rent will be setatan .

amount eqUal to ten percent (10%) of the then appraised market land value. If the Parties cannot

agree on the joint appraisal instructions, either party may invoke a neutral thxrd—party process to

set the Annual Rent at fair market rent in accordance with the then—prevalhng practice for
.resolvmg surnlar rent determination disputesin San Francisco or, in the event that there is no
then'—prevailing practice, in accordance with the rut'es of the American ArBitration‘Association.
Provided, however, that after the neutral third party process, the Lender, in its sole discretion
may rescind its written notiﬁcation of intent to not comply with Section 9.02 of this Ground
Lease.
26.06. Permitted Uses After Lender Foreclosure

' Notwithsténding the above, in the eventof a foreclosure and transfer to a Subsequent

Owner, the Premises shall be_ operated in‘ accordance with the uses spe.ciﬁed‘in the building

permit with all addenda, as approved by the Landlord.

ART ICLE27. ' CONDEMNATION AND TAK[NGS
27.01. Parties’ nghts and Obhgatlons to be Governed by Agreement
If durmg the term of this Ground Lease (commencing on the Effective Date), there is any
_ condem_natron of all or any part of the Site or any interest in the Leasehold Estate is taken by
condemnation, the righte and obligations of the Parties shell be‘ determined pursuant to this Article
27, subject to the rights of any Lender. |

27.02. Total Taking
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' If the Site is totélly taken by condemnaﬁori, this Ground Lease‘ shall terminate on the datev
the condemnbr_ has the rlght to posséssion of the Site. |
| 27.03. Partial Taking
If aﬁy portion of the Site is taken by coﬁdemnation, this Ground Lease shall_ remain in

effect, except that Tenant may, with Lender’s written consent, elect to terminate this Ground

Lease if, in Tenant’s feasbnable judgment, the femainirig portion of the Improvements is rendered
uhsuitable for Teneint’s continuéd use of the Site. If Te_naht elects t.o terminate this GrQund Lease, |
Tenant ﬁuét exercise its right fo tenniﬁate pursuan’; fo this paf;graph by giving notice to the
kLandlord Within thirty (3 0) days aft_ef the Landlord notifies Tenant of the nature and the éxtent of
~ the taking. If Tenant elects to tgrminatevt}ﬁs Ground Lease as .provi.devd in this Section 27.03,
Tenant alsQ shall notify the Landlord of the date of termination, which date shall not be earlier
than thirty (3'0) days nor later than six (65 months after Tenant has notiﬁ\ec‘l.the Landlofd of its
electioﬁ to terminate; except that this Ground Lease shail terminate oﬁ the date .th_e condemnor has
the right to posseésion of the Site if such date falls on a date before the date of termination as
desigliated by Ténant. If Tenant doés not terminate this Ground Lease ywithin such thlrty (30) déy
no'tic‘e beriod, this Ground Lease shall continue in full force and effect. | |
27.04. Effect on Rent |
If any portion of the Improvements is takgn by condemnation and this Ground Lease
reﬁains in full foréé and effect; then on the date of taking the rent shall be reduced by an amount
thét is in the same ratio to the fent as the Value of the area of the portion of the Improveinents
taken bears to the ;cotal value 6f the. hnprof/ements immediately Be“fore the date of the taking.

27.05. Restoration of Improvements
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| If there is a partial taking of the Improvements and this Ground Lease remains in full force
and effect pursuant to Section 27.03, Tenant mav, subject to the terms of the Leasehold Mortgage,
: nse the proceeds of the taking to accomplish all necessarv restoration to the Improvements.
27.06. Award -and Distribution

Any compensation awarded pa1d or received on a total or partlal condernnation of the Slte

or threat of condemnatron of the Site shall belong to and be distributed in the followrng order: .
(a) | First, to pay the balance due on any outstandrng Leasehold Mortgages and
other outstandlng or unpaid obli gatlons and/or habihtles including but not 11m1ted to, trade
_ acco.unts, taxes, payroll accruals and lease residuals, to the extent provided therein; and -
(b)  Second, to the Tenant m an amount equal to the actual equity invested by
t]:\e Tenant. |
27.07. Payment to Lenders
In the event the Improvements are sub_] ect to the lien of a Leasehold Mortgage on the date
- when any compensation resul‘nng from a condemnation or threatened condemnation is to be pa1d

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

ARTICLE 28. . ESTOPPEL CERTIFICATE

. The Landlord or Tenant, as the case may be, shall execute, acknowledge and dehver to the
other and/or to Lender or a Perrnitted Limited Partner, promptly upon request (and in no event
longer than thirty (30) days followmg receipt of the request), 1ts certificate certifying () that this
Ground Lease is unmodified and in full force and effect (or, if there have been mod1ﬁcations 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 heen paid, (e) whether there are then existing .any charges, offsets
©or defenses against the enforcement by the Landlord or Tenant to be performed or observed and,
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., if so, specifying the same, and (d) whether there are then existing any defaults by Tenant or the
- Landlord in the performance or observance by Tenant or the Landlord of any agreement, covenant
or condition hereof on the part of Tenant or the Landlord to be performed or observed and

whether any hotice has been given to Tenant or the Landlord of any default which has not been.

cured and, if so, specifying the same.

ARTICLE29.  QUITCLAIM

Upoﬂ expiration or sooner termination of this Ground Lease, Tenant shall surrender the
Site to the Landlord and, at thg Landlord’s reqﬁest, shall execute, acknowledge, and déliver‘ to thg:
Landlord a good and sufficient quitclaifn deed with respect to ény interest of Tenant in the Site.

Title to the Improvements shall vest automatically in the Landlord as provided in Article 13

herein.

ARTICLE 30.. SMALL BUSINESS ENTERPRISE AND PERMANENT AND

CONSTRUCTION WORKFORCE
Tenant agfees to comply with the Agency’s Small Business Enterprise Program and |

. Permanent and Construction Workforce requirements attached hereto as Attachment 5.

ARTICLE 31. - CERTIFICATE OF PREFERENCE PROGRAM
_ Tenant agrees to compiy with the requirements 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 ‘
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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 agl“ees that-vthe Tenant and its subtenants, if any, will'oomply' with the provisions of |
the Agency's Minimum Compensation Policy (“MCP”) and Health Ca-reAccoun‘tability Policy
(“HCAP”) .(to gether, the "Policiee") as such policies may be amended from time to time, and as »
set forth 1n Attachments 8and 9 respecti\lelylg Notwithstanding thls reqnirement, the Agency
recognizes that the resiclential housing component of the Improvements is not subject to thev

Policies.

ARTICLE 34. - CONFLICT OF lNTEREST

No comnﬁseioner, official, or employee of the Landloi‘d shall have any personal or

- financial interest, direct or indirect, in this Gfound Lease,'no'r shall any such commiesioner,
ofﬁcial, or employee participate in-any decision relating to this Ground Lease which affeets his or
her pe;sonalinterests or the interests of any comoration, pﬂartnership, or association in which he or

she is directly or'indir_ectly interested.

- ARTICLE 35. | LIMITATIONS ON CON TRIBUTIONS‘ . .'

Through execution of this Agreement, Tenant acknowledges that lt is familiar with sec‘_tion.
l.l26 of the San Franclsco Cempaign and Governmentel Conduct Code, which pfohibits any
person who contmcts with the Agency'fom the rendition of pefsonal services, .for' the fummishing of
any material, sunplies or equipment, for the sele or lease of any land or building, or fora glanf,
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loan or loan guarantee, from making any campaign 0011tribution to (1) the Maycr or members of
the Board of Supervisors, (2) a candidate for Mayor or Board of Slipervisors, or (3) a committee
controlled by such office holder or candidate, 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 restriction .

aﬁpiies oniy if the contrec;c of ;1 combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or ectual velue 0f $50,000 or more.
Tenant further acknowledges that the prohibition on contributions appliec to each prospective
party to the contract; each member of Tenant's board of directcrsg Tenaﬁt's chairpefsoﬁ, chief
executive officer, cﬁief ﬁnancial officer and chief Operating.ofﬁcer; any person with an ownership
| interest cf rﬁore than 20 percent in Tenant; any subcontractor listed in the bid or coritract; and any
committee that is sponsored >or controlled by Tenant. Additionally, Tenant acknowledges that
Tenant mﬁst inform each of the percons described in the preceding sentence .of the'prohibitior.ls
contained in eection 1.126.

 Finally, Tenant agrees to provide to the Agency the names cf 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 ény committee that is not sponsored or controlled

| - by Tenant.
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AR‘TI‘CLE 36. NO PERSONAL LIABILITY

No commissioner, ofﬁcial,v'or employee of 'the Agency shall be _personallyﬁ liable to Tenant
or any successor.in interest in the event of ahy default or breach by the Agency or for'an'}"/ amount
which may becorme due to Tenaﬁt or _its SUCCESSOL'S OF 0N any obligaﬁons under the terms of this

Ground Lease. -

ARTICLE37.  ENERGY CONSERVATION
Tenant agrees that it will use its best efforts to maximize provision of, and incorporation
of, both reasonable energy conservation fechniques and systems and reasonable improved waste-

Eandling methodology in the construction of the Improvements.

.ARTIICLE 3. WAIVER

The waiver by the Landlord or Tenaﬁt of any temi; eovenant, agreement or condition
hereiﬁ -centained shall hot be deemed ‘to be a waiver of any subsequent breach of the same or aﬁy
otherkterm; clc‘,)vena;nt,i agreement or conditi_en herein contejned, nor shall any custom or practice
which ﬁéy grow up between the Parties in the administration of the terms hereof be construed to .
Waive er to lessen the right of the Landlord or Tenant to insist up.on f;he performance by the other
in stﬁct accordance w1th the saie terfné. Tﬁe subsequent e.ceepfenee of renf ovrbany other sum of
money hefeﬁnder by the Landlord shall not be deemed to be a waiver of any preceding breach by
Tenant of any terrﬁ, covenant, agreement or condition of this Ground Lease, other than the failure
of Tenant to pey the particular rent or otﬁer sum so accepted, regardless of the‘i,andlord's ’

hlowledge of such preceding breach at the time of acceptance of such rent or ot‘her sum.
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ARTICLE 39. TENANT RECORDS

Upon reasonable notice during normal bﬁsiness hours, and as often as the Landlord fnay
deeﬁi necessary, there shaH be made available to ‘the L‘andlofdr and its authorized‘representatives
for examination all records, reports, data and information ‘made_or kept by Tenant r@garding its

activities or operations 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 permitted 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 hereof, of the names of occupants of the residential

portion of the Site.

ARTICLE 40. ' NOTICES AND CONSENTS
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
gi\}en when delivered in person to such representatives of Tenant and the Landlord as shall from
time to time be designated by the Parties for the receipt of notices, or when deposited in the
United States mail, certified, postage prepaid, or by express delivery service with'a delivery
receipt and addressed
if to Tenant at: 474 Natoma LLC
c/o BRIDGE Housing Corporation
345 Spear Street, Suite 700
- San Francisco, CA 94105
Telefacsimile: (415) 495-4898
Telephone: (415) 989-1111
Attn: President/CEO
if to Landlord at: San Frahcisco RedevelopmentAgency
One South Van Ness Ave, 5" Floor

- San Francisco, California 94103
Attn.: Executive Director
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And to Tenant’s Permitted

Limited Partner at:
or to such other address with respect to either party as that party may from time to time desi gnate
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.

ARTICLE 41. ‘. - COMPLETE AGREEMENT

The;e are no oral agreerﬁents between Tenant and the Landlord affecting this Ground
Lease, and this Gfoun(i Leése supersedes and cancels é.ny and all‘previ'ous negotiations,
: arra.n;gem.ents, agreements’ aﬁd understeindiﬁg’s between Tenant and the Landlord Mth vrés#pect 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 reference only and shall be disregarded in construing or interpreting any of its

' provisions. "Paragraph" and "section" may be uséd,inter;ﬁhangéably.

ARTICLE 43'.-. SUCCESSORS AND ASSIGNS

This Ground Lease shall be bindﬁg upon and inure to the benefit of the successors and
assigns of thé Laﬁdlord and Tenant and where the term "Tenant" of "Landlord" is used in this
Ground Lease, it shall mean and include their respective suc;:essors and assiéns; brovided,
howe'ver,'t_hat tﬁe Landlord shall have no obligation under this Ground Lease to, nor shall any

benefit of this Ground Lease accrue to, any unapproved successor or assign of Tenant where
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Landlord approval of a successor or assigrn is required by this Ground Lease. At such time as
Landlord sells the Site to any third party, Landlord shall requiﬁ; such third party to assume all of
- Landlord’s obligations hereunder arising on and after the transfer in writing for the benefit of

Tenant and its successors and assigns.

ARTICLE 44. TIME

~ Time is of the essence in the enforcement of the terms and conditions of this Ground

Lease.

ARTICLE 45. PARTIAL INVALIDITY
If any provisions of this Ground Lcase shall be determined to be illegal or uﬁenforceable, '

such determination shall not affect any other provision of this Ground Lease and all such other

>provisions shall remain in full force and effect.

ARTICLE46. ~  APPLICABLE LAW

This Ground Lease shall be governed by and construed ‘pursua‘nt 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 Grdund
Léase, the prevailing party will have the right tb recover its reasonable attorneys’ fees and costs of

suit, including fe‘es- and costs on appeal, from the other pafty.
ARTICLE 48.  EXECUTION IN COUNTERPARTS
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This Ground Lease and any memorandum hereof may be executed in counterparts, 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

Thrs Ground Lease: shall not be recorded buta memorandum of this. Ground Lease shaIl
be recorded. The Parties shall execute the memorandum in form and substance as required by a
title insurance company insuring Tenant's leasehold estate or the interest of any Leasehold
Mortgagee, and sufficient to give constructive notice of the Ground Lease to subsequent -

purchasers and mortgagees.

- ARTICLE 50. TRANSFER OF PARTNERSHIP INTERESTS IN TEN ANT'
Neither the transfer of any limited partner of Tenant (a “Limited Partner”) interests in the
Tenant or the admission of a successor hmited partner or partners pursuant to the terrns of the

Partnershlp Agreement shall constitiite an event of default under the Lease nor 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 requrre Landlord consent , and shall not

- constrtute a default under the Lease provrded that any replacement general partner shall requrre

the consent of the Landlord which shall not be unreasonably withheld.

ARTICLES51.  ACCESS TO SITE

Prior to the Effective Date, the Developer and its representative will have the right of ‘

“access and entry upon the Site, for the purpose of obtaining data and makihg surveys and tests,

including site tests and soil borings necessary to carry out the purposes of this Agreement,
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provided, however, that Developer must repair any damage to the Site caused by its access to and

entry upon the Site to the extent reasonably possible and give prior written notice to the Agency

of any such entry and shall, if the Agency so requires, obtain a permit to enter from the Agency

for such entry and comply with such insurance and indemnification requirements as the Agency

may impose with respect to such inspections as contained in the permit to enter. In the case of

invasive tests under any permit to enter granted by the Agency, the Agency may impose such

insurance, indemnification, guaranty and other requirements as the Agency determines

appropriate, in their reasonable discretion as contained in the permit to enter.

ARTICLE 52.

ATTACHMENTS

The following are attached to this Ground Lease and by this reference made a part hereof:

1.

2.

10.
11.

12.

Legal Description of Site

Schedule of Performance
Agency Consent of Leasehold Mortgage
Operational Rules for Certificate Holders’ Priority

Small Business Enterprise Agreement and Permanent and

‘Construction Workforce Agreements

Income Certification Form

Pr_evéiling Wage Provisions

Agency’s Minimum Corﬁpensation Policy

Agénqy’s Health Care Account;Bility Policy

Scope of Development

Approvéd Proj ect Césh Flow

Mayor’s Office of Houéing Asset Managlement' Fee and Partnership

Management Fee Policy
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- IN WITNESS WHEREOF, the Tenant and the Landlord havé executed this Ground Lease as of

the day and year first above written.

© TENANT:

e 474ANATOMA,LLC; — - + -~~~ - = meemm e o
A CALIFORNIA LIMITED LIABILITY COMPANY |

By BRIDGE HOMES, INC.,
a Cahforma nonprofit public benefit corporatlon its sole member

(oA

Cynthi arker
Preside,

LANDLORD:

- REDEVELOPMENT AGENCY OF THE CITY
AND COUNTY OF SAN FRANCISCO,
and politic

Amy Lee
Deputy Executive Director
Finance and Administration

APPROVED AS TO FORM:

By. : /\‘{\Vft."".—‘

S—

ames B. Moraleé
-Agency General Counsel

Authorized by Agency Resolution No. 51-2011; adopted April 19, 2011. -
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Attachment 1

SITE LEGAL DESCRIPTION

All that certain real property situated in the City and County of San Francist;o,
State of California, described as follows: '

Lot No. 101, as shown on the Map entitled, “Parcel Map Merger and Resubdivision of

Lot 23,24, 27 55,56, 57, 58, 59, and 65. A Portion of Assessor’s Block 3725 Being a

Portion of 100 Vara Block No. 381, San Francisco, California”, filed October 26, 1995 in

the office of the Recorder of the Clty and County of San Francisco, State of California, in
“Book 42, ofParcel Maps, Page 110. '
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ATTACHMENT 2

Schedule of Performance
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- Attachment 2.

Schedule of Performance

474 Natoma Street

Estimated or

Update

283

No. | Performance Milestone Contractual
' ' Actual Date Deadline
1 ‘Acquisition/‘Predev Financing Commitment 8/07 (for sale) |
2. | Site Acquisition ' NA N/A
3. | Development Team -Selection
a. | _ Architect . __ e o 8/07 _ (RFP). . |
b. General Contractor | ' 6/09 (contract date)
c. OWner’s Representative 3/& \ ( contr’act date)
d Property Manager &ll .
€. Service f’rovider 8/11
4. | Design - ,
a __Submittal of Schematic Design & Cost Estimate 4/11 4/12
b. Submittal of Design Development & Cost 6/11
Estimate - - T
. Submittal of Pre-Bid Set & Cost Estimate (75%- 8/11
80% CDs) B
5. Environ Review/ Land—Use Entitlements
a. 11/08 (date prbj ect
' CEQA Environ Review Submission ém
b. NEPA Environ Review Submission N/A
c. ' 2/11 (variances for :
| CUP/PUD/Variances Submission - new units)
6. | Permits |
2. | Building / Site Permit Application Granted 11/09 11/09
b. | Addendum #1 Submitted (structural) 8/11 12711
C. " Addendum #2 Submitted (Arch, Iandscépe, ciyil) , 8/11 12/11
d. |  Addendum #3 Submitted (MEP) 8/11 12/11
7. Request for Bids Issued \ 8/11 m
8. | Service Plan Submission |
Preliminary ﬂ 8/11
b. Interim N/A
c. | 112 6/12



Attachment 2

Schedule of Performance

474 Natoma Street
9. | Additional City Financing . _
a. v 12/10 gfeallocated |
Predevelopment Financing Application #2 existing funds)
_b. Gap Fihancing Application 4/11 "
10. Other Financing |
“a. | MHP Application NA |
b. Construction Financing RFP 6/11
c. AHP Application 10/11 512
d. | CDLAC Application 8/11 3/12
€. TCAC Application 8/11 312
11. | Closing
a. Cons'truc.tion Closing 12/11 6/12
b. Permanent Financing Closing 3/14 8/14
12. | Construction |
Notice to Proceed ‘ ‘ 1_2/_1_1 12/12
b. Sug:glé)g;?rgo(lfgiza;e of Occupancy/Cert of 10/13 10/14
13. | Marketing/Rent-up ‘
Marketing Plan Submission 4/13 4/14
b. Commence Marketing 8/13
C. 95% Occupancy 12/13 12/14
14. | Cost Certification/8609 6/14 12/14
15. | Close Out MOH/SFRA Loan(s) 6/14 12/14
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ATTACHMENT 3

Agency Consent of Leasehold Mortgage

o Attachment 3
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_ Attachment 3
Agency Consent of Leasehold Mortgage

Date:

San Francisco Redevelopment Agency
Attn: Executive Director

. One South Van Ness Avenue

"~ San Francisco, CA 94103 . .

T RE! 474 Natoma Streéet, Sa”ﬁ‘FféﬁEiSéé (LEASEHOLD MORTGAGE)
Dear Sir or Madam:

Pursuant to Section 25.01 of the 474 Natoma Ground Lease, dated April 19,2011, between the
Redevelopment Agency of the City and County of San Francisco (“Agency”) and 474 Natoma
LLC, we are formally requesting the Agency’s consent to our placing a leasehold tortgage upon
the leasehold estate of the above referenced development. The following information is provided
in order for the Agency to provide its consent: :

Lender:

Principal Amount:
~ Interest:

Term:

Attached hereto are unexecuted draft loan documents, including the loan agreement, promissory
note, and all associated security agreements which we understand are subject to the review and
approval by the Agency. Furthermore, we are willing to supply any addlnonal documentation

. related to the leasehold mortgage which the Agency deems necessary.

Sincerely,

Printed Name and Title

€nc.

By signing this letter, the Agency consents to the leasehold mortgage, pursuant to the terms and
conditions of Section 25.01 of the 474 Natoma Street Ground Lease dated April 19, 2011.

San Francisco Redevelopment Agency

Printed Name and Title .
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Opefati,onal Rules for Certificate Holders® Priority
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OPERATIONAL RULES FOR
CERTIFICATE HOLDERS’ PRIORITY

The Owner hereby agrees that priority for units designated for Low Income Households will be
given to persons displaced or to be displaced from their homes by Agency redevelopment
activities and who have been issued a form described as the “Certificate of Preference”

(“Certificate Holder”), establishing a priority right to claim units outlined in the descending order
of priority in paragraph D of this Attachment “5”". Final acceptance or rejection of Certificate

Holders lies with the Owner. The Owner shall notify the Agercy and applicant in writing of the
reason for rejection. In order to 1mplement th1s Attachment “5™

A. The Agency agrees to furmsh the follong:

1.

2.
3.

Written and/or printed notlces to Certificate Holders adv1smg them that such units
will soon be available;

~ Assistance to Certificate Holders in filing applications; and

Verification to the Owner that applicant has been displaced.

B. The Owner agrees to the following:

1.

To supply the Agency ninety (90) days prior to accepting lease applications with

the information listed below. This information shall not be changed without

providing the Agency with ten (10) days written notice.

a.

A master unit list with the following information:
(1)  Apartment number; -
(2) = Number of bedrooms and baths;

- (3) = Square footage; and

(4)  Initial rent to be charged.

Estimated itemized cost of ut111tles and services to be paid by tenant by

unit size.

Detailed descnptlon of Owner’s rules for tenants, which must include:

(D) Minimum and maximum income

(2) Pet policy

(3) Selection process: To insure no d1scr11‘n1nat10n against Low
Income Households and Certificate Holders all criteria and the
relative weight to be given to each criterion indicated. The Agency

' shall approve or disapprove the selection process criteria within ten

(10) working days after submission thereof to the Agency.

(4)  Amount of security deposit and all other fees, as well as refund
policy regarding same.- ‘

'(5)  Occupancy requirements must be descnbe_d in full and found

- reasonable by the Agency
(6) Duration of rental agreement or lease.
(7Y  Copy of rental agreement or lease.
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- (8)  The Owner’s rules for tenants shall be acceptable for purposes of

this sub-paragraph.
d.  Amount of charge for processing applications, if any.

e. . Description of application process and length of time needed by Owner
f. Copy of rental application and copy of all forms to be used for income
verification. ‘

g. Periodic notification to the Agency of the Owner’s office hours for

- accepting applications and showmg model umt(s)
~ 7.7 " The Owner further agrees that some applicants who apply directly to the Owner
may be entitled to priority because of previous displacement. The Owner will,
therefore, ask the following questions on. all applicatidns for occupancy: .

“Have you been displaced or do you expect to be dlsplaced by the San
Francisco Redevelopment Agency?”

If the applicant answers affirmatively, the address from which displacement
occurred is required. Copies of all applications indicating that such displacement
either has taken place or will take place must be forwarded to the Agency within
five (5) working days of receipt of such application by the Owner. It is agreed
that information received on the application will be considered confidential. The -

~ Agency will, in turn, detérmine within ten (10) working days which such
applicants are then qualified or will qualify as Certificate Holders, and w111
establish current Certificate of Preference priority.

1. During initial lease-up of Low Income Units, the Agency may supply the Owner
with a “status report” listing names, addresses and certificate numbers of -
Certificate Holders for all open applications. The Owner will return the same

- form within five (5) working days, indicating: -

(1) - status of each application as of that date, and
(2) incase of rejection for any cause, the exact reason thereof.

2 - If material supphed in any appl1cat10n bya Certlﬁcate Holder indicates
ineligibility on its face because of the Owner’s rules and regulations, such
applicant will be notified within one week, with a copy of the Agency. Any fee
charged for processing such application will be refunded in full, notwithstanding,
however, that such applicant shall be listed on'status report showing application is
closed-and fee has been returned. If ineligibility can be determined only after a
follow-up investigation, the applicant will be notified within one week after such
determination is made, with a copy to the Agency.  Any fee charged for
processing such applications may be retained by the Owner. These applications
will also appear on the status report.

3. Withinten (10) working days after execution of a lease, the Owner will supply the
Agency with a signed copy of the following for all Certificate Holder tenants: -
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(1) signed copy of lease;
(2) copy of complete application; and ,
(3) copies of all verification forms used to ascertain income eli g‘ibility.

D. In order to expedite occupancy of housm0 units nearing completion, the Owner further

 agrees:

1.

To select as prospective tenants elicrible Certificate Holders who meet the

occupancy requirements of the Owner. Selectlon will be based on the followmg
descending order of priorities: :

a.  Families or individuals who 1esrde on Acrency property in redevelopment
areas.

b. Families or individuals who were relocated from Agency property and still

: have a valid Certificate of Preference.

c. Families or individuals displaced by the Department of Health Public

Works, etc. and referred by the Agency.

Apphcants who are Certlﬁcate Holders who have been accepted and notified by
the Owner will have five (5) working days thereafter to accept or reject a unit. If
the Certificate Holder fails to affirmatively respond, the application may be

~ closed. Rejection of the unit by a Certificate holder must be shown on current
status report

All Certlﬁcate Holders found acceptable by the Owner shall have the opportumty
to inspect a model or other available completed unit, and be assigned an
appropriate unit for future occupancy. Units may be offered to non-Certificate
Holders at any time as long as the current status report shows that there are
sufficient units available to satisfy applications from Certificate Holders for units
of appropriate size in any stage of processing. ALL OBLIGATIONS TO SHOW
MODELS OR OTHER AVAILABLE COMPLETED UNITS SHALL REMAIN
IN EFFECT DURING INITIAL OCCUPANCY PERIOD. Initial Occupancy is
defined for all purposes of this Attachment “I” as the earlier of ninety (90)
calendar days following the Agency’s receipt of a certified copy of a Certificate
(or Certificates) of Occupancy issued by the City and County of San Francisco for
the respective unit (or units) to be so approved for occupancy, or the date when all
units have been rented to the first occupants thereof. Upon Initial Occupancy the
Agency will certify compliance with this Attachment “I”” with a written notice
provided ten (10) days after Initial Occupancy. Such certification in no way
negates the Owner’s continued obligations to provide housing to persons
displaced or to be displaced by the Agency’s redevelopment activities as
vacancies occur amount the units designated for Low Income Households.
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E.

—F

G..

H.

~The Owner agrees that any contract entered into for the management of the residential

- Prior to Initial Occupancy, the Owner will deliver at least monthly, or more frequently if

available to the Owner from its leasing agent, a rent -up report for all Development umts

l1st1ng the following:

1 Unit number rented;
2 Tenarit name;

3. Date of move-in; and
4 Rent rate. .

portions of the Development, both before and after Initial Occupancy, shall be furnished
to the Agency, shall incorporate the provisions of this Attachment “I”, and shall bind the
management agent to comply with its requirements.

After Initial Occupancy (without regard to whether the Agency has certified compliance |
with the obligation of the Owner respecting the period prior to Initial Occupancy), the

- Owner agrees to notify the Agency as far as practicable in advance of vacancies, which

may occur in Low Income Housing units. The Agency and the Owner agree to follow the

steps set forth in paragraph (D) above with respect to such units. In the event no

appropriate Certificate Holder can be found within five (5) working days after receipt of
notification by the Owner to the Agency of availability of a unit, the Agency agrees that
the Owner may lease the unit to Low Income Households, as appropnate which do not
hold a Certificate of Preference

The Agency reserves the right to waive any of the foregoing conditions, provided

however that any such waiver shall not be deemed to have waived any other conditions,

nor the same condition subsequently.
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SIF] - SAN FRANCISCO REDEVELOPMENT AGENCY
E‘,Q ﬂ q . DECLARATION FORM
\Va Nondiscrimination in Contracts and Benefits
1. Nondlscrlmmatlon—Protected Classes
a. - Isit your company/organization’s policy that you will not dlscrnnmatc against your employees, apphcants

for employment, employees of the San Francisco Redevelopment Agency (Agency) or City and County of
San Francisco (City), or members ofthe public for the following reasons: i

s race - : @ Yes O No
» color D/ Yes O No
« creed g a” Yes O No
e religion @ Yes 0O No’
» ancestry O Yes O No
e national origin ) @ Yes O No
e age ' ' o~ Yes Q. No
. sex d Yes Q No
s sexual orientation D/ Yes a No
«  gender identity : @ Yes QO No.
e marital status - @ Yes O No
¢ domestic partner status - g, Yes 0 No
o . disability I @ Yes. . 0O No
'+ AIDSorHIVstams d Yes O No
b. Do you agree to insert a similar nondiscrimination provxsmn in any subcontract you enter into for the
performance of a substantial portion of the contractayét you have with the Agency or the C1ty'7
Yes U No

If you answered "no” to any part of Question la or 18, the Agency or the City cannot do business with you.

o2 'Nondiscriminatibn——Equal Benefits (Question 2.does not apply to subcontracts or subcontractors)
a. Do you provide, or offer access fo, any benefits to e[:]n}g}oyees with spouses or to spouses of employees?-
' Yes 0 No '
b. Do you provide, or offer access to, any benefits to employees with domestic pa_rtnérs (Partners) or to
domestic partners of employees? ‘ E{
' Yes -8 No
If you answered “rio™ to both Questions 2a and 2b, skip 2c and 2d, and s:gn date and return this form [/ you
n answered "yes” to Questton 2a or 2b, continue 1o 2c. .
c. ' If “yes,” please indicate which ones. This list is not intended to be exhaustwe Please list any other beneﬁts

you provide (even if the employcr does not pay for them).

Yes, for Yes, for
Benefit . Spouses ' Partpers
¢ Medical (health, dental, vision) " '
s Pension (Emsple yea)
e DBereavement
¢ Family leave
s  Parental leave

~« Employee assistance programs

o Relocation and travel (Employ €
o Company discounts, facilities, events
o Credit union

0ocoao KEKG\B\D\W\ W

D‘KEKE\UEEUGGUGU‘Jg

e Child care
s Other
o Other

Nondiscrimination in Contracts and Benefits Declaration — Form SFRA/CC-102
Page ) of2
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DECLARATION FORM
Nondiscrimination in Contracts and Benefits

d. I youanswered “yes” to Question 2a or 2b, and in 2c indicated that you do not provide equal benefits, you
may still comply 'with the Policy if you have taken all reasonable measures to end discrimination in benefits,
have been unable to do so, and now provide employees with a cash eguivalent. :

_ (N Have you taken all reasonable measures? - Yes No
7T T T T U () Doyou provide a’c’as’Hequ'ivé]éﬁ{?' T g Yes @ No
3. Documentahon for Nondiscrimination in Beneﬁts (Questions 2c and 2d only)

Ifyou answered “yes” to any part of Question 2(: or Question 2d, you must atlach to this form those provisions q/‘
insurance policies, personnel policies, or other documents you have which verify your comphance with Question 2c or
Question 2d. Please include the policy sections that list the benefils for whichyou indicated “yes” in Question 2¢. 'If
documeniation does not exist, attach an explanation, e.g., some of your personnel policies are unwritten. If you
answered “yes” 1o Question 2d(1)} complete and atiach form SFRA/CC-103, “Nondiscrimination in Bene_‘/’ its—
Reasonable Measures Affidavit,” which is avazlable Jrom the Agency. You need not a’aczlmenl your "yes” answer to
Question Ja or Quesnon 15 ‘

1 declare (or certify) under penalty of perJury that the foregoing is true and corrcct andthatl am authorlzed to bind this entity -

contractually.

Executedthis 5 day of M’E‘_’l ,2001 at_San Fram 64580 , oA
\ {City) " (State)

Name of Company/Organization: _ARID&E HpuseNG CorPp

Doing Business As (DBA):

Also Known. As{AKA):
General Address: . 345 Speor sft— Sk, 700 - SanFramnusco QA GHrosS

(For General Con‘e_spoﬁdence) S e

Remittance Address:

(If different from above address)

Nam? of Signatory: ‘v » 5%/\/"71 IA WW% Title: E &ﬁéé\& %C'/;EO

(Please Print) .

Signature: : .
Phone Numbe 45 - 75ﬂ -l Federal Tax Identification Number: 44 ~ 2-8 27909
Approximate number of employees in the U.S.: 3%\ Vendor Number: .

' ‘ (if known)

O Check here if your address has changed.
Check here if your organization is a non-profit.
Q@  Check here if your organization is a governmental entity.

- THIS FORM MUST BE RETURNED WiTH THE ORIGINAL SIGNATURE
Please return this form to: San Francisco Redevélopment Agency, One South Van Ness Avenue, 5% Floor, 8an Francisco, CA 94103

Nondiscrimination in Contracts and Benefits Declaration — Form SFRA/CC-102
Page 2 of 2
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II. EMPLOYMENT POLICIES

BRIDGE reserves the right to revise, modify, delete-or add to any and all policies,
procedures, work rules or benefits stated in this handbook or in any other document,
except for the policy of at-will employment. However, any such changes must be in
writing and must be signed by the President of BRIDGE. Any written changes to this

handbook will be distributed to all employees so that employees will be aware of the new -

policies or procedures No oral statements or representations can in any way change or
alter the provisions of this handbook :

Nothing in this employee handbook, or any other personnel document, lncluding' benefit
plan descriptions, creates or is intended to create a prom1se or representation of continued

' employment for any employee

This employee handbook contains the employment policies and practices of BRIDGE in
effect at the time of publication. All previously issued handbooks and any inconsistent

policy statements or memoranda are superseded.

AT-WILL EMPLOYMENT

Your employment with BRIDGE is at will. Please understand that no promise of a
specified term of employment has been made by BRIDGE. While we hope and expect
that your association with us will be successful and rewarding, you or BRIDGE may
terminate employment at any time with or without cause and with or without notice.

EQUAL EMPLOYMENT OPPORTUNITY

In keeping with our commitment to the communities in which we do business, and to
state and federal law, BRIDGE is an equal opportunity employer and makes its
employment decisions on the basis of merit. BRIDGE strives to place the best person in
every.position.

ThlS policy prohibits unlawful discrimination based on race, color, gender, sexual
orientation, marital status, sex, age, national origin, religion, physical disability, mental
handicap, other disability, medical condition or ancestry, or any other consideration made

-unlawful by federal, state or local laws. All such discrimination is unlawful and
- BRIDGE is committed to complying with all applxcable laws.

If you believe you have been subjected to any form of unlawful discrimination, please

~ provide a written complaint to your supervisor or Human Resources. Your complaint

should be specific and should include the names of the individuals involved and the
names of any witnesses. BRIDGE will immediately undertake an effective, thorough and
objective investigation and attempt to resolve the situation.

Date Published: Nov 8, 2004 Page 6 BHC Handbook Version 2,04 -
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If BRIDGE determines that unlawful discrimination has occurred, effective corrective
action will be taken. Appropriate action will also be taken to deter any future
discrimination. BRIDGE will not retaliate against you for filing a complaint and will not
knowingly permit retaliation by management, employees or your co-workers.

N

UNLAWFUL HARASSMENT
BRIDGE is committed to prov1d1ng a work environment free of unlawful harassment.
This policy prohibits sexual harassment and harassment because of race, religion, age,

" color, national origin, ancestry, physical disability, mental handicap, other disability, -
medical handicap, other disability, marital status, gender, sexual orientation or any-other
basis protected by federal, state or local law or ordinance or regulation. All such
harassment is unlawful. BRIDGE’s anti-harassment policy applies to all persons
involved in the operation of BRIDGE and prohibits unlawful harassment by any.

employee of BRIDGE, including supervisors and co-workers, as well as by any person
doing business with or for BRIDGE.

Prohibited un]awful harassment because of sex, gender, race, anc.estry, physical handicap,
mental condition, marital status, sexual orientation, age or any other protected basis
" includes, but is not limited to, the following behavior: :

a. Verbal conduct such ds eplthets derogatory Jokes or comments slurs or unwanted
sexual advances, invitations or comments;

b. Visual condu’ct such as derogatory and/or Sexually-ofiented posters, photography,
web sites, cartoons, drawings or gestures; ' ‘

c.- Physical conduct such as-assault, unwanted touching, blocking normal movement or
interfering with work because of sex, race or other protected basis; ‘

d. Threats and demands to submit to sexual requests as a condition of continued
employment, or to avoid some other loss, and offers of employment benefits in return
for sexual favors; and

e. Retaliation for having reported or threatened to report harassment.

If you believe that you have been unlawfully harassed, provide a written complaint to
your supervisor or the next level supervisor as soon as possible after the incident. Your
complaint should include'details of the 1n01dent or incidents, names of the 1nd1v1duals
mvolved and names of any w1tnesses : »

Date Published: Nov 8, 2004 "~ Page7 BHC Handbook Version 2.04 -
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o employee assistance program are avarlable after 90 days

BRIDGE HOUSING CORPORATION
EMPLOYEE HANDBOOK

INSURANCE BENEFITS

Health Insurance: BRIDGE provides a comprehensive medical, dental, and vision
insurance plan for eligible employees and their dependents. Eligible employees may
elect medical,-dental, vision, are available after 30 days. Life insurance and Short Term
Disability, Long Term Disability and Accidental Death and Dismemberment and our

BRIDGE contributes to the monthly premium for health dental and vision insurance for

' employees who are regularly scheduled to work 30 hours or more per week, including the

premiums for spouses/domestic partners* and dependents. Elrgrbrlrty for medical
benefits may be determmed by the medrcal carrier/insurance company.

After leaying BRIDGE, previously enrolled employees have the right to continue rneclrcal
coverage under COBRA. For a description of this program, please see Appendix A or
talk to a Human Resources representatrve

*Domestic partner benefits are included in the medical package that provides
coverage for an employee’s significant other, regardless of their marital status,
whether of same or opposite sex. Domestic partners must provide a written,
notarized statement of their relationship and two documents that provide proof of
interdependency (see Domestic Partner Affidavit form for details).

Short-Term Disability Insurance: BRIDGE contributes to the State of California to
provide employees with disability insurance pursuant to the California Unemployment
Insurance Code. Disability insurance is payable when you cannot work because of iliness
or injury not caused by employment at BRIDGE or when you are entitled to temporary
workers compensatron at a rate less than the daily disability benefit amount.

‘Paid Family Leave: PFL also a part of SDI, gives Workers partral reimbursement of their

pay for up to six weeks during any 12-month period to take time off from their jobs to
bond with a new child or care fora family member with a serious health condition.

Workers will be reimbursed by the State 55 percent of their base wage for up to six

weeks in any 12-month period for SDI and PFL. One week after date of disability is the

waiting period. Someone who is entitled to leave under FMLA/CFRA must use FTDI
benefits concurrent with the FMLA/CFRA leave. See Human Resources for more
information on this benefit. :

Unemployment Compensation: If eligible, a terminated employee may receive -

" compensation from the California Unemployment Insurance Fund.
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.. Social Security: Social Seour-ity is an important part of every .employeé's retirement

benefit. BRIDGE pays a matching contribution to each employee's Social Security taxes.

~ Workers' Compensation: BRIDGE is in full compliance of the law requiring workers'
compensation coverage to protect employees who may be injured or become ill in the
course of doing their work. This insurance provides medical and wage-loss protection at
no cost to you. -Please report any injuries to your supervisor anid Human Resources
immediately. If the injury is an emergency, call 911 and seek emergency medical -
attention. Ifthe injury isnot an emergency; proceed to the Workers Compensatior Clinic
identified by Human Resources. See the Human Resources poster in public staff areas
“for more information.

Employee Assistance Program: BRIDGE offers employees and their families a free and
completely confidential counseling service through Managed Health Network. This
-program is designed to assist employees who are experiencing problems which can affect
their ability to work. Assistance is provided for marital and family problems, alcoholism,
"drug dependency, domestic violence, financial and credit concerns, emotional problems,
stress, elder care concerns or responsibilities, interpersonal conflicts and situational life
problems. For further information or assistance, call MHN at 1-800-227-1060.

For more detail on any of these benefits, contact the BRIDGE Human Resources
representative. ‘

LEAVES OF ABSENCE

BRIDGE makes available different types of leaves in the event that eligible employees
are unable to work for-a period of time. As required by law, BRIDGE provides family
and medical leave and pregnancy disability leave (PDL) to eligible employees in
accordance with the Family and Medical Leave Act (FMLA), the California Family
Rights Act (CFRA), and the pregnancy disability provisions of the California Fair
Employment and Housing Act. BRIDGE also offers non-FMLA/CFRA medical leave
for employees who have been at BRIDGE for less than a year and need to take some time
off due to non-work related medical disability. Personal leave is offered on a
discretionary basis for situations not covered by medical or family leave or other legally
mandated leave, and is intended to assist where employee issues require that the
employee be absent from his or her job for a brief period of time, but the employee does
. not have enough vacation to cover the leave. See each section below or Hurnan
Resources Representative for more information.

FAMILY LEAVE

Eligible employees are en_titled under the Family Medical Leave Act (FMLA) and
California Family Rights Act (CFRA) to take up to 12 weeks of unpaid family leave
within a 12-month period. Eligible employees are those who have completed at least one
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year of eontmuous service, worked 1250 homs of service during 12-months preceding
and who are eligible for other beneﬁts offered by the company.

Family leave is permitted for the birth, adoptron or serious illness of a child, or to care for
a-parent, spouse, domestic partner or one's own serious health condition. A serious

“health condition is an illness, injury or impairment, or physical or mental condition that

involves (1) inpatient care in a hospital, hospice or residential medical care facility,
including any period of incapacity or any subsequent treatment in connection with such
inpatient care; or (2) continuing treatment by a health care provider. The leave may be
taken intermittently.

Certain salaried employees may not be entitled to family leave on the basis of their '
earnings from BRIDGE. BRIDGE will notify any such ineligible persons individually
upon request of leave. The federal Family and Medical Leave Act (FMLA) mandate a
particular job reinstatement period at the conclusion of 12 weeks. This means that you
will be reinstated to the same or comparable position unless alegitimate business reason

| unrelated to the leave, such as layoff, occurs durmg your leave period..

The following procedures shall apply when requests for family leave are made:

Employee requests family leave from superv1sor who in tum contacts Human
Resources. Human Resources will determine if the employee is eligible for the leave.

. If the need for leave is foreseeable, the employee must provide reasonable advance

" notice to his/her supervisor. If the leave is needed due to a planned medical treatment
or superv131on, the employee must make a reasonable effort to schedule the treatment

. or supervision to avoid disruption to BRIDGE operations. ‘Human Resources will
provide certification forms to be completed by the medical provider. Ifthe leave is
needed to care for a sick child, spouse, domestic partner or parent, the employee must
provide a certification from the health care provider which are available from Human ,
Resources.

The amount of leave acfually, granted by BRIDGE will be determined by what is
reasonable under the circumstances. A request for family leave will be denied where
undue hardship to-BRIDGE’s operations would result.

- BRIDGE may deny a family leave request to care fora. child where the child's other
- parent is already taking family leave or is unemployed. Family leave also includes up to

3 days in 12 months for parents or guardians to participate in school related activities.

An employee taking family leave will be allowed to continue participating in any health
and welfare benefit plans provided the employee continues to pay their premiums. If the -
employee voluntarily fails to return to work after the leave, BRIDGE can recover the
health premiums. The employee is then able to apply for COBRA health insurance
through BRIDGE. _

" Employees taking family leave do not accrue vacation time during the period of leave.
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held at the time of leaving, if available. If this position is not available, a comparable
position will be offered. If neither the same nor a comparable position is available, your’
return to work will depend on job openings existing at the time of your scheduled return.

This policy does. not apply in cases of work-related injuries.or illnesses. California

workers' compensation laws govern such work-related disabilities, and BPMC intends to

fully comply with these laws.

Employees taking medical leave doniot accrue vacation time during the period of leave”™"

An employee taking family medical leave will be allowed to continue participating in any
health and welfare benefit plans provided the employee continues to pay their premiums
If the employee voluntarily fails to return to work after the leave, BRIDGE can recover

- the health premiums. The employee is then able to apply for COBRA health insurance

through BRIDGE.
PERSONAL LEAVE

BRIDGE believes that our vacation and holiday benefits are sufficiently generous for the
employees to use, so that additional time off should not be necessary. However, we

 acknowledge that there may be exceptions and that unpaid leaves of absence of up to six
-weeks may be granted to employees in certain circumstances. Personal leave is granted

to employees in good standing, subject to the company’s discretion, who cannot qualify
for medical or family leave. This leave is not intended to replace or substitute Family or
Medical Leave and is not be used in addition to those leaves. : '

Personal leaves may begin only after all vacation time has been used. It is important to
requcst any leave in writing as far in advance as possible, to keep in touch with your
supervisor during your leave, and to give prompt notice if there is any change in your
return date.

Upon return from a leave of absence, you may be credited with the full employment
status, which existed prior to the start of the leave, if the position is still available. If your
leave expires and you have not contacted your supervisor or Human Resources, it will be

- assumed that you do not plan to return and that you have terminated your employment.

An employee taking personal leave will be allowed to continue participating in any health
and welfare benefit plans provided the employee continues to pay their premiums. If the
employee voluntarily fails to return to work after the leave, BRIDGE can recover the
health premiums. The employee is then able to apply for COBRA health insurance
through BRIDGE.

Human Resources can provide additional information on th1s subject. Employees taklng
personal leave do not accrue vacation time durmg the period of leave.
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BEREAVEMENT LEAVE

In the event of the death of an immediate family member (your current spouse, domestic

partner, child, parent, brother, sister or grandparent) full-time employees may take up to
three days of paid bereavement leave for bereavement and funerals within the state of
California and up to five days for out-of-state services. The number of days available to -
a part-time employee i 1s based on their work schedule and is prorated.

Step-family relationships, guardianships and maternal or patérnal aunts and uncles are not

automatically considered immediate family, and details of the relationship may be
requested. Employees should notify their supervisor immediately of the need for
bereavement leave; the use of such leave is subject to verification.

MILITARY LEAVE

If you are a regular full-time employee and you are called-up for active military service, -
you are considered to be on military service unpaid leave of absence: You are entitled to

" reinstatement upon completion of military service provided your application for

reinstatement is made within 90 days of your dlscharge

An employee returning from active military service within 90 days of discharge (or
released from hospitalization that continued following discharge) will be offered the
same -position held at the time of leaving, unless the job no longer exists, or the job has
been filled in order to avoid undermining the company's ability to operate safely and
efficiently, or you are not capable of performing the job responsibilities. If your former
position is not available, a substantially similar positicn will be offered unless there is 1o

- substantially similar position available, or your filling the available position would

substantially undermine the company's ability to operate safety and efficiently, or you are
not capable of performing the job responsibilities.

If you are ordered on military duty for 17 days or fewer per year, you will not be placed
on military service leave, but will be given an excused absence without pay. Whether or -
not you return to BRIDGE after your military leave, you may elect COBRA hcalth plan -
continuation coverage for yourself, and previously-enrolled dependents.

JURY DUTY OR WITNESS LEAVE

BRIDGE encourages employees to serve on jury selection or jury duty when called.
Employees who have completed their introductory periods will receive full pay while
serving up to ten days of jury duty or witness leave. You should notify your supervisor
of the need for time off for jury duty or witness leave as soon as a notice or summons
from the court is received. If any significant amount of time remains after any day of jury
selection or jury duty, you should return to work for the remainder of your work
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schedule. In addition, Human Resources should be prov1ded with written verification
from the court for each day served.

Time off is a]so approved for employees who are victims or related to victims of certain
felonies including violent or serious felonies. This leave is unpaid unless the employee

- elects to use accrue sick leave or vacation. Where feasible, notice must be given to

BRIDGE prior to need for leave to attend judicial proceeding.

TIME OFF TO VOTE

Employees are allowed two hours at the beginning or end of their scheduled work day to

vote in statewide elections. If the employee has reason to believe that time off will be
necessary to be able to vote on election day, that employee should give BRIDGE notice
at least two days in advance. .

VOLUNTARY AND COMPANY RETIREMENT SAVINGS PLAN

BR[DGE has established a voluntary and company retirement savings plan for all regular
employees working more than 20 hours per week. There is a six-month waiting period
(to the first calendar quarter) from your date of hire before you may participate in the
BRIDGE-sponsored plan. Once you are eligible, enroliment in the voluntary retirement

~ savings plan is at your discretion. This plan should be rev1ewed in detall with you at your

initial onentatlon with Human Resources.

EXTERNAL EMPLOYEE EDUCATION

BRIDGE supports external education for erhplbyees and may previde funds and/or'-time

off for job-related seminars, classes, or conferences. Such seminars, classes or
conferences must be approved by your supervisor for job relevance, and by a Vice
President for funding and time off. It may also be necessary for employees to attend
specific training programs for the benefit of BRIDGE. Attendance at such activities may
be required, and all expenses assoclated with such training programs will be covered by
BRIDGE.

RECREATIONAL ACTIVITIES AND PROGRAMS

BRIDGE or its insurer will not be liable for the payment Qf workers’ compensation
benefits for any injury that arises out of an employee's voluntary participation in any off-
duty recreational, social, or athletic activity that is not part of the employee s work-related
duties. :
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TIPPING, GRATUITIES AND GIFTS

BRIDGE employees are not allowed to accept tips, nor may they accept gifts in excess of
$100 from the public unless approved by an officer of BRIDGE.

TRAVEL AND EXPENSE REIMBURSEMENT

BRIDGE employees w111 receive compensatmn for travel in their own personal veh1cles
- for required activities at a per-mile rate determined by BRIDGE. Any employee who
submits expense reports for travel compensation must submit documentation of the
purpose of the trip and mileage. :

A supervisor must approve all travel and expense reimbursement requests.
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BENEFIT SUMMARY 2011

~ Benefits available to all full-time employees Open Enrollment begins November g" and ends November 29", All
changes will become effective January 1,2011. Costs determined by plan and coverage. Domestic partners,
spéuses, children are included as dependents Employees have the following plan options for 2011.

* Medical Plan Options: Employees can select from the followina'plans_:

Kaiser- HMO ($15 co-pay)
PacifiCare- HMO ($15 co-pay)
United Healthcare-PPQO 80/70 ($20 co- pay)

Dental Plan:
"Delta Dental - PPO

You and your family have the flexibility to choose any llcensed dentlst or specialist or you may choose a
PPO network provider

Services provided by a non-PPO provider will be pald at non-PPO benefit levels outlined in the Dental Plan
Suminary Plan Description .
Annual Maximum coverage is $1500 . .

Diagnostic and preventive benefits are covered at 100% infout of network See plan detail

Orthodontic benefits are covered for dependent: chlldren and aduits only at 50% infout of network — See

- plan detail
Orthodontlc life time max $1500

Vision Plan: :
Vision Plan Services (VSP)

Exam covered in full, 1 per year : : :
'One set of corrective lenses or one set of frames/contacts every 2 years
Services received outside the PPO will be subject to a fee relmbursement schedule. Refer to plan detail

Medical Flexible Spending Account

Pre-tax Medical (FSA) maximum election is $1,500

" Pre-tax Dependent (FSA} maximum election is $5000

Reimburses employee for qualified daycare expenses with pre-taxincome
Check plan detail for more information on qualified day care . ‘
You can use your account for expenses, not to exceed your total annual electlon amount anytlme dunng

" 'the plan year

Once enrolled, your election can’t be changed until the followmg plan year, unless you have a family status
change or a qualified event

You have 12 months to use your elected amount

You will have 60 days after 12/31 to submit receipts by March 31, 2010

Remember if you don't use the funds elected at plan year end, you will lose it

Dependent Care Flexible Spending Account

Pre-tax Dependent (FSA) maximum election is $5000

Reimburses employee for qualified daycare expenses with pre-taxincome

Check plan detail for more information on qualified day care

Includes expenses for dependent children and dependent parents

Must include caregiver's name, SS#, dates of service and amount paid to receive retmbursement

Once again, you decide how much to deposit in your Dependent Care Expense FSA, up to the maximum

allowed =
Unlike the Medical Expense FSA, you can only submit claims on the money currently in your account
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partners ellglble ch11d(ren) if apphcab]e mclude

DOMESTIC PARTNERSHIP POLICY

Introduction

. BRIDGE Housing Corporation is pleased to provide certain benefits coverage for domestic

partners of employees. This coverage will also be available to the eligible child(ren) of an
employee's domestic partner. The benefit plans available to a domestic partner and the

e i e e —a = S —_——— e — e

. Health
»  Dental
. ViSion

»  Employee Assistance Program (EAP)

This will serve as a general guideline in regards to covering Domestic Partners on health
coverage. Definitions are included to help assist with understanding these provisions.

Definition of Domestic Partners

Domestic Partners are defined as two adults, of the same or opposite sex, engagedin a

~ spouse-like relationship characterized by mutual caring and dependency. To qualify for |

Domestic Partners coverage, both individuals must meet each of the following qualifications

- as well as the spécific criteria outlined on the Declaration of -Domestic Partnership:

"« Individuals are at least elghteen (18) years of age and mentally cornpetent to consent to a

contract. |
« Individualsare each other's sole Domesﬁc Partner, and intend to remain so indefinitely.
¢ Individuals are not married to or legally separated from anyone else. )

e Individuals are not related by blood to a degree of closeness that would prohibit legal
marriage in the state in which they reside.

s Individuals are living together in the same residence and intend to do so indefinitely.

 Individuals are engaged in a committed relationship of mutual caring and support and are
jointly responsible for each other's common welfare and living expenses. The employer's
proof of interdependence must include at least three of the following:

» Common ownership of real property (joint deed or mortgage agreement) or a cofnmon
leasehold interest in property

» Common ownership of a motor vehicle -
> Driver's license listing a common address

> Proof of joint bank accounts or credit accounts
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ended. Coverage for Domestic Partners and their dependent children will cease on the date the,
Domestic Partner relationship ended, as indicated on the Declaration and in accordance with
the contract. : ' ' : -

e Notarization of the Declaration is not required.

e Declarations will be maintained by the Human Resources Department of the
property/office where the employee is employed.

" e * Civil action may be braught agéins-t:oné or both Eari‘ies if it is determined that information

- on the Declaration is falsified.

e Itisnot _necesSary to file these documents with state insurance departments,

Enrollment

- Effective Date of quesﬁc Partner Enrollmeht ' - ‘

Coverage for domestic pariners enrolled during the Open Enrollment period will be effective
January 1 for the following year. Thereafter, enrollment documents must be submitted within
31 days of the domestic partnership or within 31 days of a qualified mid-year change.

Standard enrollment procedures apply to employees with Domestic Partners.

With respect to employees in a Domestic Partner relationship on their original effective date,
employees must enroll their domestic partner and any dependent children for coverage within
thirty-one (31) days of the employee's eligibility date for this coverage. If the request for
coverage is made late - more than thirty-one (31) days from the date the Domestic Partner
relationship requirements were fulfilled, coverage for the Domestic Partner and any eligible

" children will be deferred until next open enrollment.

With respect to enrolled emplovees who enter a Domestic Partner relationship after their

original effective date. employees must enroll their Domestic Partner and any dependent
children for coverage within thirty-one (31) days from the date the relationship requirements '
were fulfilled as indicated on the Domestic Partnership Application and Declaration. If the
request for coverage is made more than thirty-one (3 1) days from the date the Domestic
Partner relationship requirements were fulfilled as indicated on the Declaration of Domestic

Partnership, coverage for the Domestic Partner and any eligible children will be deferred until .

~ next open enrollment.

Mid-year Changes

- Changes to domestic partner coverage may be made if an employee has a qualified mid-

year change and BHC’s Human Resources Office is notified within 31 days of the change.
Below are some examples of mid-year changes that would allow employees to make
coverage level changes: o '
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- partner should consult with their own tax advisor regardmg the tax consequences of such
coverage,

It’s important to be aware of the tax implications when you enroll your domestic partner, ‘
dependents of domestic partner, or older child in one of BRIDGE Housmg Corporatton S
health insurance plans. :

A,Pre Tax or Post Tax Payroll Deductions L B o

= Pre-Tax: The portion of the insurance premium you pay for yourself and the
dependents you CAN claim on your federal income tax return. This is taken from your
paycheck before taxes are deducted.

= Post-Tax: The portion of the insurance premium you pay for dependents you
CANNOT claim on your federal income tax return (also referred to as non tax
qualified dependents). This is taken from your paycheck after taxes are deducted.

-.-.11 'Jt L ll Gme

- Imputed income is separate from your monthly premium and is determined based on the plan
you choose and the number and type of dependents you have.

In general:

»  Imputed income is the amount of money your employer pays for certain non-tax
qualified benefits.

= The Internal Revenue Service (IRS) considers the employer s contribution towards

~ coverage for a non-tax-qualified (or post-tax) dependent as your imputed income.

»  Imputed income increases your taxable gross incomeand is subject to federal and
state income taxes as well as FICA (Social Security and Medicare) withholding,

= Income tax w1thhold1ng rates are calculated according to your federal W-4 and state

A-4 forms.

*  Your imputed income is reported on your annual W-2 form. ,

- = Imputed income does not affect calculations for retirement or d1sab1hty income.

Note: Based on IRS requ'irement,s', imputed income applies only for coverage of an individual
whom you do not claim on your income tax return as a dependent. If your domestic partner
(or your older child) qualifies as your lax dependent under Section 152(d)(1) of the Internal
Revenue Code, you should have no imputed income. IRS Bulletin 2008-2, Notice 2008-5
“Qualifying Relative for Purposes of Section I 52(d)(1) is avazlable online at

http. //www irs.gov/irb/2008-02_IRB/ar14. himl

- Disclaimer: The example is for illustration enly and may not reflect your actual
circumstances. BRIDGE Housing Corporation is not providing tax advice nor attempting to
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' Legal Actlon

Employees and their Domestic Partmers are required to comp]ete a Declaration cemfymg that the relat10nsh1p
exists. In the event it is determined that the information on the signed Declaration is false, civil action may be
brought against one or both individuals. They must also be made aware that the falsification of information
contained in the Declaration and failure to notify the employer of any change in circumstances may lead to: 1) -
recovery of any benefits improperly paid, and 2) the employer taking disciplinary action against the ernployee

up to and including discharge from employment.

COBRA

Standard provisions will apply except that due to the limited definition of "spouse” in the
COBRA Law, a domestic partner may elect COBRA in his or her own right. However, an
employee on COBRA may add a Domestic Partner in the same manner as is perrnitted for
active employees. Also, in the event the employee on COBRA dies or becomes Medicare
entitled, or the Domestic Partner relationship terminated, the Domestic Partner may not make
an election under COBRA as a second gualifying event. ‘

Questions?

For further questions or assistance regarding domestic partner coverage, contact Human
- Resources Office at 415- 989-1 111 x 7812 or through email at
ps1rnon@bndgehousmg com.

BHC reserves the right to amend or d1scontmue any employee benefit plan, or any part of
them, with or without notice, at any time at BHC’s sole discretion.
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CONSTRUCTION WORK FORCE AGREEMENT

PURPOSE. The purpose of the Agency and the Owner entermg into this Construction
Work Force Agreement is to ensure equal employment opportumtles for minority group

persons and women in the construction work force involved in constructing any of the -

phases upon the Site covered by the LOAN. To achieve this purpose, the Agency and the
Owner adopt the standards and requirements set forth below, which are modeled on the
standards and requlrements of Executive Order 11246 and its implementing regulations

* including those contained in 41 Code of Federal Regulatlons ("CFR™) 60-1.4, 60-4.2 and -
60-4.3.

WORK FORCE GOALS.

A.

‘The goals set forth below are expressed as a percentage of each Contractor's total
hours of employment and training by trade on the Site. The goals represent the

level of minority and female utilization each Contractor should reasonably be able
to achieve in each construction trade.in which it has employees on the Site. The
Owner agrees, and will require each Contractor (regardless of tier), to use its good
faith efforts to employ minority group persons and women to perform
construction work upon the Site at a level at least consistent with said goals.

Goals

L Goal for minority group participation in each trade: 25. 6 percent of the

total hours w0rked in the trade

2, Goal for female participation in each trade 6.9 percent of the total hours
worked in the trade.

3. Goal for participation of San Francisco residents in each trade: 50 percent
of the fotal hours worked in the trade. Residents of the South of Market

Project Area shall be given first consideration for hmng followed by other
San Francisco residents. :

- If a conflict arises, achlevmg the ethnic and gender goals shall take precedence

over achieving the residency goal set forth in Section II. B 3.

The goals set forth in Section IL.B shall be amended to reflect goals issued by the

~Agency shall either reflect the availability of minority group persons and/or

women in the relevant labor area to perform construction work generally or by
trade, or, be designed to correct the effécts of past discrimination in situations
where the Agency concludes that the facts establish a prima facie case of
discriminationagainst a mmorlty group or women, or otherwise meet the current
judicial standards for setting employment goals. A judicial finding of

discrimination shall not be a prerequisite to the establishment of new goals by the

Agency. If the Owner believes.that the new goals v1olate apphcable legal

309



1IL.

standards, the Owner may challenge the goafs. either through arbitration under
Attachment H or in a de novo court action. :

D. Amendments to the goals shall be prospective and go into effect 20 days after the
Agency mails written notice of the amendments to the Owner. New goaIs shall
not be applied retroactively. -

E. Although paragraph B establishes a single goal for minority group persons and a
' separate, single goal for womer, ‘éach’ Contractor is required to provide equal .
employment opportunity and to take equal opportunity for all ethnic groups, both
male and female, and all women, both minority and non-minority. Consequently,

a Contractor may be in violation of this Construction Work Force Agreement ifa
particular ethnic group is employed in a substantially disparate manner (for
example, even though the Contractor has achieved its goal for women generally,

the Contractor may be in violation if a specific ethnic group of women is
underutilized.) If the Agency determines, after affording a Contractor notice and

an opportunity to be heard, that the Contractor has violated its obligations under
 this paragraph, the Agency may set, for that Contractor, work force partxclpatlon

goals by par’ucular ethnic group, e.g., Blacks, Latinos, etc

F. Each Contractor is individually required to comply with its obligations under this
Construction Work Force Agreement, and to make a good faith effort to achieve
each goal in each trade in which it has employees employed at the Site. - (See
Section 1V below.) The overall good faith performance by other contractors or -
subcontractors toward a goal does not excuse any. covered Contractors failure to
make good faith efforts to achieve the goals.

G. . ‘The Contractor shall not use the goals or equal opportunity standards to
discriminate against any person because of age, ancestry, color, creed, disability,
gender, national origin, race, religion or sexual orientation,

H. In order for the non-working training hours of apprentices and trainees to be
counted in meeting the goals, such apprentices and trainees must be employed by
the Contractor during the training period, and the Contractor must have rmade a
commitment to employ .the apprentices and trainees at the completion of their
training, subject to the availability of employment opportunities. Unless
otherwise permitted by law, trainees must be trained pursuant to training
programs approved by the U.S. Department of Labor, Employment and Training
Administration, Bureau of Apprenticeship and Training ("BAT") or the California
- Department of Industrial Relatlons Division of Apprenticeship Standards

("D AS") p; )

INCORPORATION. Whenever the Owner; the general contractor, ény prime
contractor, or any subcontractor at any tier subcontracts a portion of the work on the Site
involving any construction trade, it shall set forth verbatim and make binding on each’
subcontractor’ which has a contract in excess of $10,000 the provisions of this
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Iv.

Construction Work Force Agreement, including the apphcable goals for minority group
and female participation in each trade

EQUAL OPPORTUNITY REOUIREMENTS.

. A.  Each Contractor shall take specific eqﬁal opportunities to ensure equal

employment opportunity ("EEO"). The evaluation of the Contractor's compliance
with this Construction Work Force Agreement shall be based upon its good faith
efforts to achieve maximum’ results from its actions. ~ Each Contractor shall
document these efforts fully, and shall implement equal opportumty steps at least
as extensive as the following: v

1.

Ensure and maintain a working environment free of harassment,

intimidation, and coercion at the Site. The Contractor shall specifically
ensure that all foremen, superintendents, and other on-site supervisory

" personnel are’ aware of and carry out the Contractor's obligation to

maintain such a working environment with specific attention given to
minority group pe‘rsons Or women working at the Site.

Provide written notlﬁcatxon to commumty based orgamzatlon and any
other organizations identified for the Contractor by the Agency when the
Contractor or its unions have employment opportunities available, and
maintain a record of the organizations' responses.

Maintain a current file of the names, addresses and telephone numbers of
each off-the-street, minority group, female or resident applicant and each
minority, female and resident referral from a‘union, a recruitment source
or community organization and of what action was taken with respect to
each such individual. If such individual was sent to the union hiring hall
for referral and was not referred back to the Contractor by the union, or if
referred, not employed by the Contractor, this shall be documented in the
file with the reason therefore, along with whatever additional actlons the
Contractor ‘may -have taken ‘ :

Provide immediate written notification to the Agency when the union or
unions with which the Contractor has a collective bargaining agreement
has not referred to the Contractor a minority group person, a woman or a
resident sent or requested by the Contractor, or when the Contractor has
other information that the union referral process has lmpeded the
Contractor's efforts to meet its obllgatlons

Develop on-the-Job tralnmg opportunities and/or pamcxpate in training
programs which expressly include minority group. persons and women,
including apprenticeship, trainee and upgrading programs relevant to the
Contractor's employment needs, especially those funded or approved by
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BAT or DAS The Contractor shall provide notice of these programs to

the sources compiled under Section IV.A.2 above.

Disscminate the Contractor's EEO policy by providing notice of the policy
to unions and ftraining programs and requesting their cooperation in
assisting the Contractor in meeting its EEO obligations; by including it in
any policy manual and collective bargaining agreement; by publicizing it
in the company newspaper, annual report, etc.; by specific review of the

policy with™all management personnel and with all minority group and ~

female employees at least once a year; and by posting the company EEO
policy on bulletin boards accessible to all employees at the Site.

Review, prior to beginning work at the Site and at least annually
thereafter, the Contractor's EEO policy and equal opportunity obligations
under the LOAN and this Construction Work Force Agreement with all
employees having -any responsibility for hiring, assignment, layoff,
termination or othéer employment decisions including specific review of
these items with on-site supervisory personnel such as superintendents,
general foremen, etc. - A written record shall be made and maintained
identifying the .time and place of these meetings, persons attending,

_subject matter discussed and disposition of the subject matter. The

Agency's contract compliance staff shall be invited to attend the meeting
held prior to the beginning of work at the Site. ’

Disseminate the Contractor's EEO policy externally by including it in any
advertising in the news media, specifically including minority and female
news media, and providing written notification to and discussing the
Contractor's EEO policy with other contractors and subcontractors with
whom the Contractor does or anticipates doing business.

Direct its recruitment efforts, both oral and written, to local minority
group, female and community organizations, to schools with minority and

female students and to minority and female recruitment and training -

organizations serving the Contractor's recruitment area and employment

- needs. Not later than one month prior to the date for the acceptance of

- applications for apprenticeship or other training by any recruitment source,

10.

11.

the Contractor shall send written notification to organizations such as the

above, describing the opemngs screening procedures, and tests to be used
in the selection process.

Encourage present minority and female employees to recruit other
minority group persons and women and, where reasonable, provide after
school, summer and vacation émployment to minority and female youth
both on the Site and in other areas of a Contractor's work force.

Validate all tests and other selection requ1rements where there .is' an

“obligation to do so under 41 CFR Part 60- 3
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12.  Conduct, at least annually, an inventory and evaluation of minority and
female personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through approprlate training etc., such
opportunities.

13. _ Ensure that seniority practices, jdb classifications, work assignments and
~ other personnel practices do not have a discriminatory effect by

ensure that the EEO policy and the Contractor's obligations hereunder are
‘being carried out.

14.  Ensure that all facilities and company activities are nonsegregated except
that separate or single-user toilet and necessary changing facilities shall be
provided to assure privacy between the genders.

15.  Conduct a review, at least annually, of all supervisors' adherence to and
performance under the Contractor's EEO policies and equal opportunity
" -obligations.

B. Contractors are encouraged to participate in voluntary associations which assist in
fulfilling one or more of their equal opportunity obligations under Section IV.A.1 -
through 15. The efforts of a contractor association, joint contractor-union,
contractor-community, . or . other similar group of which the Contractor is a -
member and participant, may be asserted as fulfilling any one .or more of its
obligations under Section IV.A.1 through 15 provided that the Contractor actively
participates in the group, makes every effort to assure that the group has a positive
impact on the employment of minority group persons and women in the industry,
ensures that the concrete benefits of the program are reflected in the Contractor's
minority and female work force composition, makes a good faith effort to meet its
individual goals, and can provide access to documentation which demonstrates
the effectiveness of actions taken on behalf of the Contractor. The obligation to
comply, however, is the Contractor's and failure of such a group to fulﬂll an’
obllgatlon shall not be a defense for the Contractor’s noncompliance.

V. ADDITIONAL PROVISIONS.
A.  The failure by a union with which the Contractor has a collective bargaining
agreement, to refer either minority group persons or women shall not excuse the
Contractor's obligations under this Construction Work Force Agreement. -
B. A Contractor shall not enter into any subcontract with any pérson or firm that the

Contractor knows or should have known is debarred from government contracts
pursuant to Executlve Order 11246.
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D.

No employee to whom the equal opportunity provisions of this Construction
Work Force Agreement are applicable shall be discharged or in any other manner
discriminated against by the Contractor because such employee has filed any
complaint or instituted or caused to be instituted any proceeding under or relating
to Attachment H of the LOAN or this Schedule. | -

Each Contractor shall 'des.ignate a responsible official to monitor all employment-
related activity to ensure that the Contractor's EEO policy is being carried out. -

VI. DOCUMENTATION AND RECORDS.

‘Submission_of certified -payrolls to the Agency. Each Contractor shall submit

A.
through the General Contractor to the Agency by noon on each Wednesday a
report providing the information contained in the Agency's Optional Form of
payroll report for the week preceding the previous week on each of its employees.
Each prime contractor is responsible for the submission of this report by each of
its subcontractors. ‘ -

B. Instructions for coding certified payrolls. In addition to mB¥intaining the
information required by Section VI.C, each Contractor shall include, on the
weekly payroll submissions, the code designating each employee's craft, skill
level, protected class status and domicile in accordance with the following table:

Table for Coding Crafts, Minority Group Persons,
Women and Residents on Certified Pajrrolls- '
CRAFT ' ' o CRAFT
CODE |  DESCRIPTION ~ | CODE _ DESCRIPTION
1 Electrician ' S22 Carpet, Linoleum, Vinyl Tile
' ' ' Layer - ,
2 Iron Worker ._ ' 23 Elevator Constructor
3 . | Sheet Metal Worker 24 .Cement Mason
4 Asbestos Wrkr/Heat & Frost 25 Laborer or Allied Worker
_ Insulator e -
5 Plumber, Pipe or Steamfitter 26 Glazier & Glassmaker
6 Refrigeration =~ . 27 Painter, Paperhanger, Taper
7 Boilermaker - - 28 Sign Installer ‘
8 Sprinkler Fitter ' _ 29 Scrapper '
9 Brick, Caulk, Marble, Point, 30 Awning Installer
| Terrazzo . . 7 J
10 Hod Carrier ‘ 31 Drapery Hanger
11 - | Terrazzo Finisher 32 Low Voltage Electrician
12 Plasterer v 33 .| Towboat Operator-Marine
’ Engineer
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13 Lather 34 Towboat Deckhand-Inland |
_ Boatworker ,
14 | Carpenter or Drywall Hanger 35 Owner/Operator - Truck
15 Mill Worker or Cabinetmaker 36. | Owner/Operator - Heavy
| Equipment
16 Millwright ' 37 | Upholsterer
17 Roofer = / 38 Teamster, Construction
18 |PileDriver ~ .. . ] 39 |Janitor_ » ..
19 Surveyor/Operatmg Engmeer 40 Envnronmental Control System
: Installer :
20 Tile (Ceramic)/Marble . 41 Window Cleaner
Finisher ; ' B
21 . | Tile (Ceramlc)Setter ‘ 89 | Security Guard
CODE DESCRIPTION. | CODE DESCRIPTION
D San Francisco-Domiciled B Black
R Project Area Resident I American Indian
S | Latino C Caucasian/W hlte _
O | Asian/Pacific Islander w Woman'

Regquired records. For each employee, the Contractor's payroll or similar record
shall contain the name, address, whether an employee lives in the Project Area,

telephorie numbers, construction trade, classification, union affiliation (if any),

employee identification number, Social Security number, gender, race, status
(e.g.; mechanic, apprentice, trainee, helper or laborer), dates of changes in status,
‘hourly wage rates (including rates of contributions for costs anticipated for fringe
benefits or cash equivalents thereof), daily and weekly number of hours worked,

deductions made and actual wages paid. Records shall be maintained in an easily

understandable and retrievable form; however, to the degree that existing records
 satisfy this requirement, the contractor shall not be required to mamtam separate
records.

Additional information. The report required by Section VLB shall be
accompanied by: - '

1. A statement of any problems encountered by the Contractor in obtaining
minority, female or resident referrals from any union and '

2. A statement of the reasons why the Contractor failed to meet the ethnic
- and gender employment goals (if the goals were not met), the reasons why
the contractor failed to meet the 50 percent San Francisco residency goal

(if that goal was not met) and the reasons why the contractor was not able

to perform any of the equal opportunity steps set forth in Sectlon VA1
through 15 (if any of the steps were not taken). :
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Inspection of records. The Contractor shall make the records i‘equired under this
section available for inspection or copying by authorized representatives of the

'Agency, and shall permit such representatives to interview employees during:

workmg hours on the job.

Failure to subrmt reports. If a Contractor fails or refuses to provide the reports to
the General. Contractor as required by Section V1A, the Agency, upon notice

~ from the General Contractor or the Owner, shall consider but not be required to

institute arbitration proceedings against the noncompliant Contractor.

Submission of good faith effort documentation. If the Contractor's good faith
efforts are at issue, the Contractor shall provide the Agency with the
documentation of its efforts as required by Section IV.A.

ARBITRATION OF DISPUTES.

A.

Arbitration by AAA Any dispute regardmg this Construction Work Force
Agreement shall be determined by arbitration through the American Arbitration.
Association, San Francisco, California office ("AAA") in accordance with the
Commercial Rules of the AAA then applicable, but subject to the further revisions
thereof. The arbitration shall take place in the City and County of San Francisco.

Demand. for Arbitration. Where the Owner disagrees with the Agency's Notice
of Non-Qualification or Notice of Non-Compliance, the Owner shall have seven
(7) business days, in which to file 2 Demand for Arbitration, unless otherwise
stipulated by the parties. The Demand for Arbitration shall contain at a minimum:
(1) a covér letter demanding arbitration under this provision and identifying
entities believed to be involved in the dispute; (2) a copy of the Notice of Non-
Qualification or Notice of Non-Comipliance; and (3) any written response to the
Notice of Non-Qualification or Notice of Non-Compliance. If the Owner fails to
file a timely Demand for Arbitration, the Owner shall be de¢med to have accepted
and to be bound by the finding of Non- Qualification or the findings and
recommendations contained in the Notice of Non-Compliance.

Parties’ Participation. The Agency and all persons or entities that have a

~ contractual relationship affected by the dispute shall be made an Arbitration Party.

Any such person or entity not made an Arbitration Party in the Demand for

* Arbitration may intervene as an Arbitration Party and in turn may name any other

such person or entity as an Arbitration Party, provided however, that the Owner
made an mmal timely Demand for Arbitration pursuant to Section V.B. above.

Agency Request to AAA. Within seven (7) busmess days after service of a
Demand for Arbitration, the Agency shall transmit to AAA a copy of the Demand
for Arbitration, the Notice of Non-Qualification or Notice of Non-Compliance,

“and any written response thereto from the affected party. Such material shall be

made part of the arbitration record.
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Selection of Arbitrator. One arbitrator shall arbitrate the dispute. The arbitrator
‘'shall be selected from the panel of arbitrators from AAA by the parties to the
arbitration in accordance with the AAA rules. The parties shall act diligently in
- this regard. If the Arbitration Parties fail to agree on an arbitrator within seven (7)
days from the receipt of the panel, AAA shall appoint the arbitrator. 'A condition
to the selection of any arbitrator shall be that person's agreement to render a
decision within ninety (90) days from the arbitrator's fulfillment of the disclosure
requirements set forth in California Code of Civil Procedure Section 1281.9.

Setting of Arbitration Hearing, A hearing shall be held within ninety (90) days
of the date of the filing of the Request, unless otherwise agreed by the parties.
The arbitrator shall set the date, time and place for the arbitration hearing(s)
within the prescribed time periods by giving notice by hand delivery or first class
mail to each Arbitration Party.

Discoveg_. In arbitration proceedings hereunder, discovery sh_éll be permitted in
accordance with Code of Civil Procedure §1283.05.

-Burden of Proof. The burden of proof with respect to Construction Work Force
compliance and/or Good Faith Efforts shall be on the Owner. The burden of
proof as to all other alleged breaches by the Owner shall be on the Agency.

~ California Law Applies. Except where expressly stated to the contrary in this
Construction Work Force Agreement, California law, including the California
Arbitration Act, Code of Civil Procedure §§ 1280 through 1294.2, shall govern all
arbitration proceedings. ' -

Arbitration Remedies and Sanctions. The arbitrator may impose only the
remedies and sanctions set forth below: -

1. Order specific, reasonable actions and procedures, in the form of a
' temporary restraining order, preliminary injunction or permanent
injunction, to mitigate the effects of the non-compliance and/or to bring
any non-compliant Arbitration Party into compliance.

2. Require any Arbitration Party to refrain from entering into new contracts
’ related to work covered by the Owner or this Construction Work Fotce
Agreement, or from granting extensions or other modifications to existing -
contracts related to services covered by the Owner or this Construction
Work Force Agreement, other than those minor modifications or
extensiotis necessary to enable compliance with this Construction Work
Force Agreement. -

3. ‘Direct any Arbitration Party to cancel, terminate, suspend or cause to be
cancelled, terminated or suspended, any contract or portion(s) thereof for
failure of any party-to the arbitration to comply with any of the Agency’s
Work Force policy requirements. Contracts may be continued upon the
condition that a program for future compliance is approved by the Agency.
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4. - Ifany Arbitration Party is found to be in willful breach of its obligations
hereunder, the arbitrator may impose a monetary sanction not to exceed
Fifty Thousand Dollars ($50,000.00) or ten percent (10%) of the base
amount of the breaching party s contract, whichever is less, for each such
willful breach; provided that, in determining the amount of any monetary
sancfion to be assessed, the arbitrator shall consider the financial capacity
of the breaching party. No monetary sanction shall bé imposed pursuant
to this paragraph for the first willful breach of this Construction Work

" Force Agreemeént unless the breaching party has failed to cure after being
provided notice and a reasonable opportunity to cure. Monetary sanctions
may be imposed for subsequent willful breaches by any Arbitration Party
whether or not the breach is subsequently cured. For purposes of this
paragraph, "willful breach” means a knowing and intentional breach.

5. Direct any Arbitration Party to produce and provide to the Agency any
records, data or reports which are necessary to determine if a violation has
occurred and/or to monitor the performance of any Arbifration Party.

" Arbitrator’s Decision. The arbitrator shall make his or her award within twenty -
(20) days after the date that the hearing is completed; provided that whete a
temporary restraining order is sought, the arbitrator shall make his or her award
not' later than twenty-four (24) hours after the hearing on the motion. The
arbitrator shall send the decision by certified or registered mail to each Arbitration

' Party.

Default Award; No Requirement to Seek an Order Compelling Arbitration.
The arbitrator may enter a default award against any person or entity who fails to
appear at the hearing, provided that: (1) said person or entity received actual
. notice of the hearing; and (2) the complaining party has a proof of service for the
~ absent person or entity. In order to obtain a default award, the complaining party
need not first seek or obtain an order to arbitrate the controversy pursuant to Code
of Civil Procedure §1281.2.

¥

Arbitrator Lacks Power to Modify. Except as otherwise provided, the
arbitrator shall have no power to add.to, subtract from, disregard, modify or
otherwise alter the terms of this Construction Work Force Agreement or any other
. agreement between the Agency and Owner or to negotiate new agreements or
provisions between the pames

‘Jurisdiction/Entry of Judgment The inquiry of the arbitrator shall be restrzcted
to the particular controversy which gave rise to the Demand for Arbitration. A
decision of the arbitrator issued hereunder shall be final and binding upon all
Arbitration Parties. The non-prevailing Arbitration Party(ies) shall pay the
arbitrator’s fees and related costs of arbitration (or reimburse the Arbitration .
Parties that advanced such arbitration fees and costs). Each Arbitration Party
shall pay its own attorneys’ fees, provided, however, that attorneys' fees may be
awarded to the prevailing party if the arbitrator finds that the arbitration action.
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was instituted, litigated, or defended in bad faith. Judgment upon the arbitrator’s
_ decision may be entered in any court of competent jurisdiction.

O.. Exculpatory Clause. Owner expressly waives any and all claims against the
Agency for damages, direct or indirect, including, without limitation, claims
relative to the commencement, continuance and completion of construction and/or
providing professional and consulting services (“the Work™).  Owner
acknowledges and agrees that the procedures set forth herein for dealing with

- alleged breacties or failure to comply with the obligations and requirements of this
Construction Work Force Agreement are reasonable and have been anticipated by
the parties in securing financing, in inviting, submitting and receiving bids and

. proposals for the planning, design and construction of the improvements and in
determining the times for commencement and completion of the planning, design
and construction and/or for providing consulting, professional or personal
services. - - :

P. Severability. The provisions of this Construction Work Force Agreement are

* declared to be separate and severable. The invalidity of any clause, sentence,

paragraph, subdivision, section or portion of this Construction Work Force

Agreement - or the invalidity of the application thereof to- any person or

circumstance shall not affect the validity of the remainder of this Construction

‘Work Force Agreement or the validity of their application to other persons or
circumstances. ’ '

Q. Arbitration Notice: BY INITIALING IN THE SPACE BELOW YOU ARE
. AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION
DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA
LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO -
'HAVE THE DISPUTE LITIGATED IN COURT OR JURY TRIAL. BY
INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISCOVERY ' AND APPEAL, UNLESS SUCH
RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF
DISPUTES" PROVISION. . IF YOU REFUSE TO SUBMIT TO ARBITRATION
 AFTER AGREEING TO THIS PROVISION, YOUMAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF
CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION
PROVISION IS VOLUNTARY. S

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE
"ARBITRATION OF DISPUTES" PROVIS(@ TO NEUTRAL ARBITRATION.

ANV

Agency ' O/ . Owner
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VIL

PRECONSTRUCTION MEETING.

A,

“Prior to the commencement of construction, the general contractor, any prime

contractor, or any subcontractor at any tier shall attend a preconstruction meeting
convened by the Agency and to which outreach organizations are invited to
review the reportmg requirements, the prospectlve construction ‘work force
composition and any problems that may be anticipated in -meeting the
construction work force goals.

Any subcontractor at any tier, who does not attend such a meeting shall not be
permitted on the job site. The Agency shall convene additional preconstruction
meetings within 24 hours of the Contractor's request. The Contractor shall
endeavor to include as many prospective subconractors as possible at these
meetings in order not to protract unduly the number of meetings.

Failure to comply with this preconstructlon meeting provmon may result in the
Agency ordering a suspension of work by the prime contractor and/or the
subcontractor until the breach has been cured. Suspension under this prov151on is

_not subject to arbitration.

TERM. The obligations of the Owner and the Contractors w1th respect to their
construction work forces, as set forth in Attachment __ of this’ LOAN and this

“Construction Work Force Agreement, shall remain in effect ct until completlon of all work
* to be performed by the Owner in connection with the constructlon of any of the phases.

1, hereby certify that | have authority to execute this Construction Work Force Agreement on behalf of the business,
organization or entity listed below and that it will use good faith efforts to comply with the Agehcy’s Construction
Work Force participation goals. I declare under penalty of perjury under the laws of the State of California that the
above statement is true and correct. '

Si

/D/\ o~ »'5"5—"//'

atu

Date

e boteen Prsdent—

Print ¥ our Name , ~ Title

drdf  Mafoag, UL iy 989 . /1l/

Company Name and Phone Number

320
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Income Certification Form
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TENANT INCOME CERTIFICATION Effective Date:

Mc inDate:

__ DO Initial Certification Dl Recc ieation HOther _____  |as ovywy
ool e L s 0T PART I - DEVELOPMENT DATA - A0 s D0 ol e et
Property Name: - County: BIN #:
Address: : . Unit Number: # Bedrooms:
PR T T . - PARTIL HOUSEHOLD.COMPOSITION == = - 7 wii7 b i oo
HH First Name & Middle | . Relationship to Head Date of Birth | F/T Student |  Social Security -
Mbr# Last Name " Initial of Household | (MM/DD/YYYY) (YorN) or Alien Reg, No.
1 | HEAD :
2
3 -
4 .
5
6
7
HH : A) : ®) Lok © )
Mbr # Employr_nent or Wages . .Soc. Security/Pensions - . Public Assistance - . Other Income _
TOTALS | § N s ‘ $ ' $
Add totals from (A) through (D), above / TOTAL INCOME (E): fi ¢
Hshld @) @ 1 @) ’ | @
Mbr # ’ Type of Asset Ccia Cash Value of Asset Anhua} Income from Asset
TOTALS: | § . 13
Enter Columnn (H) Total : Passbook Rate -
If over $5000 $ X 2.00% D od s < (1) Imputed Income | $
Enter the greater of the total of column L, or J: imputed income TOTAL INCOME FROM ASSETS (K) Ts
(L) Total Annual Household Income from all Sources [AAAE)+X)]| $

T HOUSEHOLD.CERTIFICATION & SIGNATURES - - ,{?: SRR

The information on this form will be used to determine maximum income eligibility. Iwe have provided for each person(s) set forth in Part Il acceptable verification of
current anticipated annual income. I/we agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member
moving in. I/we agree to notify the landlord immediately upon any member becoming a full time student. .

. Under penalties of perjury, I/we certify that the information presented in this Certification is true and acourate fo the best of my/our knowledge and belief. The
undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the
termination of the lease agreement. : : - :

Signature - ‘ (Date) ‘ Signature . " {Date)
Signature ' ) ' (Date) Signature ' : (Date)
NAIPROJECTS!\474 Natoma\Ground Lease\Attachments\ATTACHMENT 6 - Tenant Income Certification Form.docx ~ Page 1 of 5 5/20/2011 2:40 PM
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~ PART V. DETERMINATION OFINCOME ELIGIB_ILIT.Y:V LT e
: - IR RECERTIFICATION ONLY:
TOTAL ANNUAL HOUSEHOLD INCOME : f';»-‘ Household Meets - Current Income Limit x 140%:
FROM ALL SOURCES: 1 - Income Restriction
Fromitem (L)onpagel | § - . ’ at: $ -
' O 60% I s0% Household Income exceeds 140% at
[ 0% [ 30% recertification:
. | ()
. o | o O ves OIno
Current Income Limit per Family Size: $§ o %
; .
Household Income at Move-in: _$ : Household Size at Move-in:
$ o b
" " Tenant Paid Rent “Rent Assistance: - s ) B
Utility Allowance $ : Other non-optional charges: $
GROSS RENT FOR UNIT: | Unit Meets Rent Restriction at: |
(Tenant paid rent plus Utility Allowance & _ ,
other non-optional charges) $ - 60% 0 50% 0 20% O 30%0 %
Maximum Rent Limit for this unit: _$

: ' B _ *Student Explanation:
ARE ALL OCCUPANTS FULL TIME STUDENTS? -. If yes, Enter student explanation* 1  TANF assistance-
- (also attach documentation) . ~ 2 Job Training Program
O yes Ono : 3 - Single parent/dependent child
5 ‘ 4  Married/joint return
) 1 Enter
14

“PART VUL, PROGRAMTYPE -: "

Mark the program(s) listed below {a. through e.) for which this household’s unit will be counted toward the property’s 6ccupancy,
requirements. Under each program marked, indicate the household’s income status as established by this certification/recertification.

a. Tax Credit 01 b. HOME O |c TaxExempt O | d. AHDP O c. o

. . . (Name of Program)
See Part V above. Income Status Income Status | Income Status . o
i 0O <50%AMGI O 50%AMGI O 50% AMGI Income Status
O <60%AMGI O 60% AMGI O  80%AMGI g
0 <80%AMGI O 80% AMGI - O Or* g a.
O OI** ’ O OI** ' . o O OI**
*x Upon recertification, household was determined over-income (9] at,rccording to eligibility requirements of the program(s) marked above.

‘Based on the representations herein and upon tﬁ: proofs and documentation required to be submitted, the indi\'/idual(s) named in Part I of this Tenant
_ Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code, as amended, and the Land Use Restriction
Agreement (if applicable), to live in a unit in this Project. : :

~ SIGNATURE OF OWNER/REPRESENTATIVE DATE

2 . Tenant Income Certification {September 2000)
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INSTRUCTIONS FOR COMPLETING
NANT INCOME CERTIFICATIO.

This form is to be completed by the owner or an authorized representative.
Part I - Development Data

‘Check the appropriate box for Initial Certification (move-in), Recertification (annual recextiﬁcdtion), or Other. If Other, designate the
purpose of the recertification (i.e., 2 unit transfer, a change in household composition, or other state-required recertification).

F o

- Move-in Date ‘ - ' Enter the date the tenant has fi_i:._'inill take occupancy of the unit.
Effective Date ' ' _ Enter the effective date of the certification. For move-in, this should be the
move-in date. For annual recertification, this effective date should be no later
- than one year from the effective date of the previous (re)certification.- : -

. ‘Prop‘erty'Name. ' Enter fhe vname of thq developmenf.
County - ‘ ' » - Enter the county (or equivalent) in which the building is located.
BIN # - Enter the Building Identification Number (BIN) aésigned to‘ the building (from
' IRS Form 8609). : :
Address . ‘Enter the address of the building,
Unit Number » E ~ Enter the unit number.
# Bedrooms ,‘ | ' Enter the number of bedrooms in the unit. -

Part IT - Household Composition

List all occupants of the unit. State each household member’s relationship to the head of household by using one of the following
coded definitions: :

- Spouse

H - Head of Household S o

A - Adult co-tenant O -  Other family member

C - Child F -  Foster child(ren)/adult(s)
L - Live-in caretaker N - None of the above

Enter the date of birth, student status, and social security number or alien registration number for each occupant.

If there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the -
certification. ‘ ' :

Part III - Annual Income

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptable forms of

- verification. : :

From the third party verification forms obtained from each income source, enter the gross amount anticipated to be received for the
twelve months from the effective date of the (re)certification. Complete a separate line for each income-earning member. List the
respective household member number from Part IL . :

Column (A) ' Enter the annual amount of wages, salaries, tips, commissions, bonuses, and other income from
employment; distributed profits and/or net income from a business.

Column (B) - ' Enter the annual amount of Social Security, §up§i§le§11ental Security Income, pensions, military
retirement, etc. . RN : :
Column (C) ° Enter the annual amount of income received from bublic assistance (i.e., TANF, general assistance,

‘disability, etc.). o : o

Column (D) : Enter the annual amount of alimony, child support, unemployment béneﬁts, or any other income
3 : Tenant Income Certification (September 2000)

324



regularly received by the household.
Row (E) Add the totals fr0... columns (A) through (D), above. Enter this an.. .at.
Part IV - Income from Assets

e HUD Handbook 4350.3 for coinplete instructions on verifying and calculating income from assets, including acceptable
_orms of verification. '

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the
twelve months from the effective date of the certification. List the respective household member number from Part II and complete a
separate line for each member: ' '

Column (F) ‘ List the type of asset (i.e., checking accoont,_:;fsoyings account, efc.)
“"Column (G) ' Entér C (for current, if thé family currently o%nisff;or holds the asset), or I (for imputed, if the family’ -
' has disposed of the asset for less than fair market-value within two years of the effective date of
(re)certification). ’
Column (H) - Enter the cash value of the respective asset.
. Column (I) Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the

annual interest rate).
TOTALS . Add the total of Column (H) and Column (I), respecti\}ely. .

If the total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash‘ Value,
multiply by 2% and enter the amount in (J), Imputed Income. :

Row(X) ~ Enter the greater of the total in Column (I) or ()

Row (L) . Total Annual Household Income From all Sources = Add (E) and (K) and enter the total

HOUSEHOLD CERTIFICATION AND SIGNATURES
After all verifications of income and/or assets have been received éndigarf&:ullated, each household member age 18 or older must sign
and date the Tenant Income Certification. For move-in, it is recommei;dég that the Tenant Income Certification be signed no earlier
than 5.days prior to the effective date of the certification. S : '
Part V — Determination of Income Eligibility

Total Annual Household Income " Enter the number from item (L). _

from all Sources
Current Income Limit per Family . Enter the Current Move-in Income Limit for the household size.
" Size ' ‘ - :
Household income at move-in , For recertifications, only. Enter the household income from the move-in
Household size at move-in certification. On the adjacent line, enter the nurober of household members from the

move-in certification.

Household Meets Income Check the éppropriate box for the income resiriction that the household meets
Restriction ' according to what is required by the set-aside(s) for the project. - '
Current Income Limit x 140% For recertifications only. Multiply the Current Maximum Move-in Income Limit by

'140% and enter the total. Below, indicate whether the household income exceeds
that total. If the Gross Annual Income at recertification is greater than 140% of the
current income limit, then the available unit rule must be followed. ’

4=

- Tenant Income Certification (September 2000) -



Part VI - Rent , | ‘ ' :

Tenant Paid Rent ~ater the amount the tenant pays toward rent (no. .ucluding rent assistance payments
such as Section 8).

Rent Assistance o Enter the amount of rent assistance, if any.
Utility Allowance - , ' Enter the utility allowance. If the owner peys all utilities, enter zero. - l \
Other ‘non-optional charges Enter the amount of non-optional charges, such as mandatory garage rent, storage
: : - lockers, charges for services prov1ded by the development, etc.
Gross Rent for Unit Enter the total of Tenant Paid Rent plus Utility Allowance and other non-optional
charges.
" Maximum Rent Limit for this unit ~~  Enter the maximum allowable gross rent for the unit. -
Unit Meets Rent Restriction at Check the appropriate rent restriction that the unit meets according to what is

required by the set-aside(s) for the project.
Part VII - Student Status

Lo
.

If all household members are full time* students, check “yes”. If at least'one household member is not a full time student, check “n

If “yes” is checked, the appropriate exemptlon must be listed in the box to the rlght If none of the exemptions apply, the household is
ineligible to rent the unit.

*Full time is determined by the school the student attends.
Part VIII - Program Type
Mark the program(s) for which this household’s unit will be comnted toward the property’s occupa.noy requirements. Under each

program marked, indicate the household’s income status as established by this certification/recertification. If the property does not
participate in the HOME, Tax-Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank.

Tax Credit =  See Part V above.

HOME If the property participates in the HOME program and the unit this household will occupy will count towards the
HOME program set-asides, mark the appropnate box indicting the household’s designation.

Tax Exempt Ifthe property participates in the Tax Exempt Bond program, mark the approprlate box indicating the household’
des1gnat10n

AHDP If the property part1c1pates in the Affordable Housmg Disposition Program (AHDP), and this household’s unit will
count towards the set-aside requirements, mark the appropnate box indicting the household’s designation. :

Other C Ifthe property pa.rticipates in any other affordable ho’usi:)'g program, complete the information as appropriate;

SIGNATURE OF OWNER/REPRESENTATIVE

It is the responsibility of the owner or the owner’s representatlve to SIgn and date this document unmechately following executlon by
the res1dent(s) ‘

The responsibility of documenting and determining eliglbility (including completing and signing the Tenantlncome Certification
form) and ensuring such documentation is kept in the tenant file is extremely important and should be conducted by someone well
trained in tax credit compliance.

These instructions should not be considered a complete guide on tax credit compliance. The responsibility for compliance with
- federal program regulations lies with the owner of the building(s) for which the credit is allowable.

5 Tenant Income Certification (September 2000)
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11.1

11.2

11.3

EXHIBIT I

PREVAILING WAGE PROVISIONS
(LABOR STANDARDS)

Applicability. These Prevailing Wage Provisions (hereinafter referred to as "Labor
Standards") apply to any and all construction of the [mprovements as defined in the
Agreement between the Borrower and the Agency of which this Attachment and
these Labor Standalds area part \ '

All Cbntracts and Subcontraets shall contain the Labor Stahdards.
Confirmation by Construction Lender.

(a) All specifications relating to the construction of the Improvements shall

_ contain these Labor Standards and the Borrower shall have the responsibility

to assure that all contracts and subcontracts, regardless of tier, incorporate by

“reference the specifications containing these Labor Standards. If for any

reason said Labor Standards are not included, the Labor Standards shall

nevertheless apply. The Borrower shall supply the Agency-with true copies

of each contract relating to the construction of the Improvements showing the

specifications that contain thes¢ Labor Standards promptly after due and

complete execution thereof and before any work under such contract
commences. Failure to do shall:besa violation of these Labor Standards.

(b)-  Before close of escrow under the Agreement and as a condition to close of
escrow, the Borrower shall also supply a written confirmation to the Agency
from any construction lender for the Implovements that such construction
rlendel is aware of these Labor Standards.

| Deﬁnitibns. The following definitions shall apply for purposes of this Attachment:

(a) "Contractor” is the Borrower if permitted by law to act as a contractor, the
general contractor, and any contractor as well as any subcontractor of any tier
subcontractor having a contract or subcontract that exceeds $10,000, and who
employs Laborers, Mechanics, working foremen, and security guards to
perform the construction on all or any part of the Improvements.

{b)  "Laborers" and "Mechanics" are all persons providing labor to perform the
construction, including working foremen and security guards.

(©) "Working foreman" is a person who, in addition to performing supervisory

' duties, performs the work of a Laborer or Mechanic during at least 20 percent
of the workweek. -

Block 11A Tax Increment Loau Agreement - Folsom Esse\ Supportive Housing
Project Area: Transbay

Labor Standards

Page I of 10
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114

Prevailing Wage.

(a)

(b)

)

@

- All Laborers and Mechanics employed in the construction of the
- Improvements will be paid unconditionally and not less often than once a

week, and without subsequent deduction or rebate on any account (except
such payroll deductions as are permitted by §11.5) the full amount of wages
and bona fide fringe benefits (or cash equivalents thereof) due at the time of .

- payment computed at rates not less than those contained in the General

Prevailing Wage Determination (hercinafter referred to as the "Wage

" Determination") made by the Director of Industrial Relations pursuant to

California Labor Code Part 7, Chapter 1, Article 2, sections 1770, 1773 and

1773.1, regardless of any contractiial relationship which may be alleged to~
exist between the Contractor and such Laborers and Mechanics. A copy of
the applicable Wage Determination is on file in the offices of the Agency

with the Development Services Manager. At the time of escrow closing the

Agency shall provide the Borrower with a copy of the applicable Wage
Determination.

~ All Laborers and Mechanics shall be paid the appropriate wage rate and

fringe benefits for the classification of work actually performed,- without
regard to skill. Laborers or Mechanics performing work in more than one
classification may be compensated at the rate specified for each classification
for the time actually worked therein provided'that the Contractor's payroll
records accurately set forth the time spent in each clasmﬁcatlon in which
work is performed

Whenever the wage rate prescribed in the Wage Determination for a class of
Laborers or Mechanics includes a fringe benefit which is not expressed as an
hourly rate, the Contractor shall either pay the benefit in the manner as stated
therein i.e. the vacation plan, the health ‘benefit program, the pension plan and

~ the apprenticeship program, or shaiI pay an hourly cash equwalent theleof

If the Contractor does not make’ payments to a trustee or other third person,

~ the Contractor may consider as part of the wages of any Laborer or Mechanic

the amount of any costs reasonably anticipated in providing benefits under a
plan or program of a type expressly listed in the Wage Determination,
provided that the Executive Director of the Agency has found, upon the
written request of the Contractor, made through the Borrower that the intent -
of the Labor Standards has been met. Records of such-costs shall be
maintained in the manner set forth in subsection (a) of §11.8. The Executive
Director of the Agency may require the Borrower to set aside in a separate
interest bearing account with a member of the Federal Deposit Insurance

‘Corporation, assets for the meeting of obligations under the plan or program .

referred to above in subsection (b) of this §11.4. The interest shall be

. accumulated and shall be paid as determined by the Agency acting at its sole

discretion.

Block 11A Tax Increment Loan Agreemcnt - Folsom Essex Supportive Housing
PID_]CCt Area; Transbay
- Labor Standards -
" Page2of10
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(e) Regular contributions made or costs incurred for more than a weekly period

(but not less often than quarterly) under plans, funds, or programs, which
cover the particular weekly period, are deemed to be constructively made or
incurred during such weekly period.

Permissible Payroll Deductions. The following payroll deductions are permissible
deductions. Any others require the approval of the Agency's Executive Director.

()  Any withholding made in compliance with the requirements of Federal, State

or local income tax laws, and the Federal social security tax.

. (b)’ " Any repayment of sums previously advanced to the employeé'as a bona fide

prepayment of wages when such prepayment is made without discount or
interest. A "bona fide prepayipejr’-;t of wages" is considered to have been made
only when case or its equivafent has'been advanced to the employee in such
manner as to give him or her complete freedom of disposition of the
advanced funds. '

(©)  Any garnishment, unless it is in favor of the Contractor (or any affiliated
person or entity), or when collusion or collaboration exists.

(d) Any contribution on bchalf of the employee’ to funds established by the
s Contractor, represcntatlves of employees or both, for the purpose of providing
from pnnmpal mcome or both, medical or hospital care, pensions or
annuities on retirement, .death benefits, compensation for injuries, illness,
- accidents, sickness or disability, or for insurance to provide any of the
foregoing, or unemployment benefits, vacation pay, savings accounts or
similar payments for the benefit of employees, their families and dependents
provided, however, that the following standards are met;

1. The deduction is not otherwise prohibited by law; and
2. Itis either'
a. Voluntarx]y cmsented to by the employee in wutmg and in

advance of the pcuod in which the work is to be done and such
consent is not a condition either for obtammg or for the
continuation of employmcnt or

b. Provided for in a bona fide collective bargaining agreement

between the Contractor and representatxves of its employees;
a.nd
3. No proﬁt or other benefit is otherwise obtained, directly or indirectly,

by the Contractor (or any affiliated person or entity) in the form of
commlssmn dividend or otherwise; and

Block 11A Tax Increment Loan Agreement - Folsom Essex Supportive Housing
: Project Area: Transbay

Labor Standards

Page 3 of 10

'330.



11.6

4. Tne deductlon shall serve the convenience and interest of the
emp]oyee .

(e) Any authorized purchase of Uniﬁ:&%States Savings Bonds for the employee.

3

| ® Any voluntarily authorized repa}&n‘éfit of loans from or the purchase of shares

in credit unions organized and operated in accordance with Federal and State
credit union statutes.

" (2g)  Any contribution voluntarily authorized by the employee for the American

Red Cross, Umted Way and sumla1 chantable orgamzatxons

(h) Any payment of regular union initiation fecs and membership dues, but not

including fines or special assessments provided, that a collective bargaining
agreement between the Contractor and representatives” of its employees
provides for such payment and the deductions are not otherwise prohibited by
law

Apprentices and Trainees. Apprentices and trainees will be permitted to work at
less than the Mechanic's rate for the work they perform when they are employed
pursuant to and are individually reglsteled in an apprenticeship or trainee program:
approved by the U.S. Department of Labor, Ernployment and Training
Administration, Bureau of* Apprenticeship and Tr: aining ("BAT") -or with the-
California Department of Industrial Relatlons, Division of Apprenticeship Standards
("DAS"} or if a person is employed in his or her first 90 days of probationary
employment as an apprentice or trainee in such a program, who is not individually
registered in the program, but who has been certified by BAT or DAS to be eligible
for probationary employment. Any employee listed on 2 payr oll at an apprentice or
trainee wage rate, that is not registered or otherwise employed as stated above, shall
be paid not less than the applicable wage rate for a Mechanic. Every apprentice or
trainee must be paid at not less than the rate specified in the registered program for
the employee's level of progress, expressed as a percentage of a Mechanic's hourly
rate as specified in the Wage Determination. Apprentices or trainees shall be paid
fringe benefits in accordance with the provisions of the respective program. If the
program does not specify fringe benefits, employees must be paid the fulI amount of
fringe benefits listed in the Wage Determination.

Block 11A Tax Increment Loan Agreement - Folsom Essex Supportive Housing
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11.7

11.8

Overtime. No Contractor contracting for any part ot the construction of the :
Improvements which may require or involve the employment of Laborers or

Mechanics shall require or pémmit any such Laborer or Mechanic in any workweek in

which he or she is employed on such construction to work in excess of eight hours in

any calendar day or in excess of 40 hours in such workweek unless such Laborer or

Mechanic receives compensation at, a rate not less than orie and one-half times the

_basw rate of pay for all hours worked 111 excess of eight hours in any calendar day or

in excess of 40 hours in such workweek; whichever is greater.

Paiyrolls. and Basic Records.

(@)

(b)

(©)

Payrolls and basic fccdrds relati‘ﬁg thereto shall be maintained by the -

~ Contractor during the course of its construction of the Improvements and

preserved for a period of one year thereafter for all Laborers and Mechanics it

. employed in the construction of the Improvements. Such records shall

contain the name, address and social security number of each employee, his
or her correct classification, hourly rates of wages -paid (including rates of
contributions or costs anticipated for fringe benefits or cash equivalents
thereof), daily and weekly number of hours worked, deductions made and
actual wages paid. Whenever the wages of any Laborer or Mechanic include
the amount of any costs reasonably anticipated in providing benefits under a
plan or program, the Contractor shall maintain records which show the costs
anticipated or the actual costs incurred in providing such benefits and that the
plan or program has been communicated in writing to the Laborers or

‘Mechanics affected. Contractors employing apprentices or trainees under

approved programs shall nnmt‘am written évidence of the registration of
appwntlceslup programs and cemﬁcatxon of trainee programs, the reglstratlon
of the apprentices and trainees, ‘an@ the ratios and wage prescribed in the
applicable programs or the Wage Determination.

1. = The Contractor shall submit to the Agency on each Wednesday at noon
a copy of the payrolls for the week preceding the previous week in which any
construction of the Improvements was performed. The payrolls submitted
shall set out accurately and completely all of the information required by the
Agency's Optional Form, an initial supply of which may be obtained from the
Agency. The Contractor if a prime contractor or the Borrower acting as the
Contractor is responsible for the submission of copies of certified payrolls by

- all subcontractors; otherwise each Contractor shall tlmely submit such
* payrolils. ’

2.  Each weekly payroll shall be accompanied by the Statement of
Compliance that accompanies the Agency's Optional Form and properly
executed by the Contractor or his or her agent, who pays or supervises. the
payment of the employees.

Block 11A Tax Increment LoadiAgreement - Folsom Essex Supportive Housing
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11.9

11.10-

1L11

11.12

11.13

(d) The Contractor shall make the records required under this §11.8 available for
inspection or copying by authorized representatives of the Agency, and shall
permit such representatives to interview employees during working hours on
the job. On request the Executive Director of the Agency shall advise the
Contractor of the identity of such authorized representatives.

- Occupational Safety and Health. No Laborer or Mechanic shall be required to

work in surroundings or under working conditions which are unsanitary, hazardous
or dangerous to his or her safety and health as determined under censtruction safety
and health standards promulgated by Cal OSHA or if Cal-OSHA is terminated, then
by the federal OSHA. . P , ‘ o ,

Equal Opportumtv Program. The utlhza‘aon of apprentices, trainees, Laborers and
Mechanics under this part shall be in conformity with the equal opportunity program
set forth in Exhibit I of the Agreement including Schedules A and B. Any conflicts .
between the language contained in these Labor Standards and Exhibit I shall be
resolved in favor of the language set forth in Exhibit I, except that in no ‘event shall
less than the preva111ng wage be paid.

Ndndiscriminﬁtion Against Employees for Complaints. No Laborer or Mechanic

to whom the wage, salary or other Labor Standards of this Agreement are applicable.
shall be discharged or in any other manner discriminated against by the Contractor
because such employee has filed any complaint or instituted or caused to be instituted
any proceeding under or relating to these Labor Standards. :

Posting of Notice to Emplovyees. A copy of the Wage Determination refered to in
subsection (a) of §11.4 together with a copy of a "Notice to Employees," in the form
appearing on the last page of these Labor Standards, shall be given to the Borrower at
the close of escrow. The Notice to Employees and the Wage Determination shall
both' be posted and maintained by the Contractor in a prominent place readily
accessible to all applicants and ‘emiployees performing construction -of the

- Improvements before construction commences. If such Notice and Wage

Deterniination is not so posted or maintained the Agency may do so.’

VYiolation and Remedies.

(@  Liability to Employee for Unpaid Wages. The Contractor shall be liable to
the employee for unpaid wages, overtime wages and benefits in violation of
these Labor Standards.

Block 11A Tax Increment Loan Agreement Folsom Essex Supportive Housing
Project Area: Transbay
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(b)

(c)

(d)

(e)

Stop Work--Contract Terms, Records and Payrolls. If there is a violation of
these Labor Standards by reason of the fajlure of any contract or subcontract:
for the construction of the Improvements to contain the Labor Standards as
required by §11.2 ("Non-Conforming Contract"); or by reason of any failure
to submit the payrolls or make records available as required by §11.8 ("Non-
Complying Contractor”), the Executive Director of the Agency may, after
written notice to the Borrower with a copy to the Contractor involved and
failure to cure the violation within five working days after the date of such

* notice, stop the construction work under the Non-Conforming Contract or of -

the Non-Complying Contractor until the Non-Conforming Contract or the
Non-Complying Contractor comes into compliance. . =~ - -

Stop Work and Other Violétions. For any violation of these Labor Standards

the Executive Director of the Agency may give written notice to the

. Borrower, with a copy to the Contractor involved, which notice shall state the

claimed violation and the amount of money, if any, involved in the violation.
Within five working days from: the date of said notice, the Borrower shall
advise the Agency in writing, whether or not the violation is disputed by the
Contractor and a statement of reasors in support of such dispute (the "Notice
of Dispute"). In addition to the foregoing, the Borrower, upon receipt of the
notice of claimed violation from the Agency, shall with respect to any amount
stated in ‘th'e Agency notice withhold payment to the Contractor of the amount

‘stated multiplied by 45 working days and shall with the Notice of Dispute,

also advise the Agency that the moneys are being or will be withheld. If the
Borrower fails to timely give a Notice of Dispute to the Agency or to advise
of the withhold, then the Executive Director of the Agenéy may stop the
construction of the Improvements under the applicable contract or by the
involved Contractor until such Notice of Dispute and written withhold advice

has been received.

Upon receipt of the Notice of Dispute and withhold advice, any vstop work

which the Executive Director has ordered shall be lified, but the Borrower
shall continue to withhold the moneys until the dispute has been resolved-
either by agreement, or failing agreement, by arbitration as is provided in

§11.14.

Withholding Certificates of Compietlon The Agency may withhold any or
all certificates of completion of t‘ne Improvements provided for in this
Agreement, for any violations of thcse Labor Standards until such v1olat10n

has been cured.

Block 11A Tax Increment Loan Agreement - Folsom Essex Suppomve Housing
Project Area: Transbay

Labor Standards

"Page 7of 10

334



11.14

o

General Remedies. In addition to all of the rights and rcmedies herein
contained, but subject to arbitration, except as hereinafter provided, the
Agency shall have all rights in law or equity to enforce these Labor Standards

“including, but not limited" tg, - a prohibitory or mandatory mjunctwn

Provided, however, the stop work remedy of the Agency provided above in
subsection (b) and (c) is not subject to arbitration.

Arbitration of Disputes.

(a)

(b)

(c)
(d)

(e)

B

Any dispute regarding these Labor Standards shall be determined by
arbitration through the American Arbitration Association, San Francisco,
California office ("AAA") in accordance with the Commercial Rules of the:
AAA then applicable, but subject to the further provisions thereof.

The Agency and all persons or entities that have a contractual relationship

. affected by the dispute shall be made a party to the arbitration. Any such
- person or entity not made a party in the demand for arbitration may intervene -

a§ a party and in turn may name any such person or entity as a party.

The arbitration shall take place in the City and County of San Francisco.

- Arbitration may be demanded by the Agency, the Borrower or the Contractor.

With the demand for zubmatlon thele must be enclosed a copy of these Labor

Standards, and a copy of the demand must be mailed to the Agency and the

Borrower, or as appropriate to one or the other if the Borrower or the Agency

is demanding arbitration. If the demand does not include the Labor Standards

they are nevertheless deemed a part of the demand. With the demand if made

by the Agency or within a reasonable time thereafter if not made by the

Agency, the Agency shall transmit to the AAA a copy of the Wage

Determination (referred to in §11.4) and copies of all notices sent or received
by the Agency pursuant to §11.13. Such material shall be made part of the

arbxtratlon record.

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from

the panel of arbitrators of the AAA by the parties to the arbitration in.

accordance with the AAA rules. The parties shall act diligently in this regard.
If the parties fail to select an arbitrator, within seven (7) days from the receipt
of the panel, the AAA shall appoint the arbitrator. A condition to the
selection of any arbitrator shall be that person's agreement to render a

- decision within 30 days from appointment.

~ Block 11A Tax Increment Loan Agreement - Folsom Essex Supportive Housing
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11.15 .

-

Any party to the arbitration whether the party participates in the arbitration or
not shall be bound by the decision of the arbitrator whose decision shall be
final and binding on all of the parties and any and all rights of appeal from the
decision are waived except a claim that the arbitrator's decision violates an
applicable statute or regulation. The decision of the arbitrator shall be

~rendered on or before 30 days from appointment. The arbitrator shall

schedule hearings as necessary to meet this 30 day decision requirement and
the parties to the arbitr: at1on whethel they appezn or not, shall be bound by
such schedulmg ' :

Any party to the arbitration may take any and all steps pemntted by law to
enforce the arbitrator's decision and if the arbitrator's decision requires the
payment of money the Contractor shall make the required payments and the
Borrower shall pay the Contractor from money withheld.

Costs-and Expenses. Each party shall bear its own costs and expenses of the
arbitration and the costs of the arbitration shall be shaled equally among the

parties.

Non-liability of the Agencv The Borrower and each Contractor acknowledge and

“agree that the procedures hereinafter set forth for dealing with violations of these

Labor Standards are reasonable and have been anticipated by the parties in securing
financing, in inviting, submitting and receiving bids for the construction of the
Improvements, . in determining the time for commencement and completion of
construction and in proceeding with construction work. - Accordingly the Borrower,
and any Contractor, by proceeding with construction expressly waives and is deemed
to have waived any and all claims agamst the Agency for damages direct or indirect,

arising out of these Labor Standards and.their enforcement and including but not
limited to claims relative to stop work orde1s and the commencement, continuance
or completion of construction.

Block 11A Tax Increment: Loan Agreemem Folsom Essex Supportive Housing
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SAN FRANCISCO REDEVELOPMENT AGENCY

EQUAL
OPPORTUNITY
NON-DISCRIMI-
NATION

~ PREVAILING

OVERTIME

APPRENTICES

PROPER PAY

NOTICE TO EMPLOYEES

The contractor = must take equal opporfunity to
provide employment opportunities to minority group persons
and women and shall not discriminate on the basis of age,
ancestry,. color, creed, disability, gender, national orlgm race,
religion or sexual orientation.

£ %o

You shall not be paid less than the wage rate attached WAGE
to this Notice for the kind of work you perform.

You must be paid not less than one and one-half times
your basic rate of pay for all hours worked over 8 a day

or 40 a week, thchevcr is greater.

- Apprentice rates apply only to emplbyees 1'cgis'tered

under an apprenticeship or trainee program approved
by the Bureau of Apprenticeship and Training or the
California Division of Apprenticeship Standards. |

¢y WE

" If you do not receive proper.pay, write

San Francisco Redevelopmént Agency
One South Van Ness Avenue, 5™ Floor
San Francisco, CA 94103.

" or call 415-749-2409 and ask for

Mr. Roel Villacarlos
Contract Compliance Specialist

. Block 11A Tax Increment Loan Agreement - Folsom Essex Supportive Housing:
Project Area: Transbay
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MINIMUM COMPENSATION POLICY (MCP) DECLARATION

What the Policy does. The Redevelopment Agency of the City and County of San Francisco adopted the Minimum
Compensation Policy (MCP), which became effective on September 25,2001. The MCP requires contractors and
subcantractors to provxde the following to their employees covered by the MCP on Agency contracts and
subcontracts for services: For Commercial Business MCP the wage rate is $11.69. For Nonprofit MCP the wage
rate is $11.03 ;12 days’ paid vacation per year (or cash equivalent); 10 days off without pay per year,

The Agency may require contractors to submit reports on the number of employecs affected by the MCP.

Effect on Agency contracting. For contracts and amendments signed on or after September 25, 2001, the MCP
wxll have the following effect: .

. in each contract, the contractor will agree to abide by the MCP and to provide its employees the minimum
benefits the MCP requires, and to require its subcontractors subject to the MCP to do the same.
. if a contractor does not provnde the MCP minimum benefits, the Agency can award a contract to that -
' contractor only if the contract is exempt under the MCP or if the contract has received a waiver from the
Agency. :

What this form does. If you can assure the Agency now that. begmnmg with the first Agency contract or
amendmenl you receive after September 25,2001 and until further notice, you will provide the minimum benefit
Jevels specified in the MCP to your covered employees, and will ensure that your subcontractors also subject to the
MCP do the same, this will help the Agency's contracting process The Agency realizes that it may not be posmble to
make this assurance now. .

If you cannot make this assurance now, please do not return this form.

For more information, the complete text of the MCP is available from the Agency's Contract Compliance
Departmenl by calling (415) 749-2400

Ronting. Return this form to: Contract Compliance Department, San Fraﬂcis_co Redevelopment Agency,
1 South Van Ness, Fifth Floor, San Francisco, CA 94103.

Declaraﬁon

Effective with the first Agency contract or amendment this company receives on or afier September 25, 2001 this
company will provide the minimum benefit levels specified in the MCP to our covered employees, and will ensure
that our subcontractors also subj ect to the MCP do the same, until further notice. This company will give such notice
as soon as possible.

I declare under penally of perjury under the laws of the State of California that the above is true and correct.

4
1 st Y,

ﬁ/.\J)/') ' 5-s-f
SignaturV h : L Date
Cufftua porieet

Yay_Na Tomt, L{/c 4 437 Y4,
Company Name Phone

Minimum Compensation Policy Declaratian - Version 17411
Page 1 of 1
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HEALTH CARE ACCOUNTABILITY POLICY (HCAP) DECLARATION

What the Ordinance dees, The San Francisco Redevelopment Agency adopted the San Francisco Health Care
Accountability Policy (the “HCAP™), which became effective on September 25, 2001. The HCAP requires conractors
and subconiractors that provide services to the Agency, contractors and subcontractoss that enter info leases with the
Agency, and parties providing services to tenants and sub-tenants on Agency property to choose between offering
health plan benefits to their employees or making payments fo the Agency or directly to their employees.

Specifically, contractors can either: (1) offer the employee minimum standard health plan benefits approved by the
Agency Commission (2) pay the Agency $3.00 per hour for each hour the employee works on the covered contract or
subcontract or on property covered by a lease (but not to exceed $120 in any week) and the Agency will appropriate the
money for staffing and other resources to provide medical care for the uninsured, or (3) pamclpate in a health benefits
program developed by the Agency.

The Agency may require confractors to submit reperts on the number of employees affected by the HCAP,

Effect on Agency contracting. For contracts and emendments signed on or after September 25, 2001, the HCAP will
have the following effect: , )

e in each contract, the contractcr will agree to abide by the HCAP and to provide its cmployees the
" minimum benefits the HCAP requires, and to require its'subcontraciors to do the same.

e ifa contractor does not provide the HCAP’s minimum benefits, the Agency can award a contract to
that contractor enly if the contract is exempt uudcr the HCAP, orif the contract has recelved
waiver; from the Agency.

What this form does. If you ¢an assure the Agency now that, beginning with the first Agency’s confractor -

amendment you receive after September 25, 2001 and until further notice, you will provide the minimum benefit levels
specified in the HCAP fo your covered employees, and will ensure that your subcontractors also subject to the HCAP

do the same, this will help the Agency contracting process. The Agency realizes that it may not be possible to make this -
assurance now.

If you cannot makc this assurance now, please do not return this form

For more mformatlon, (1) see the complete text of the HCAP, available from the Agency's Contract Complxance
Department at: (415) 749-2400. .

“Routing. Return this form to: Contact Compliance Department, San Francisco Redevelopment Agency, | South Van |
Ness Avenue, Fifth Floor, San Francisco, CA 94103,

Declaration
Effective with the first Agency contract or amendment this company receives on or after September 25; 2001, this
company will provide the minimum benefit levels specified in the HCAP to our covered employees, and will ensure

that our subcontractors also sub_]ect to the HCAP do the same, unnl further notice. This company will give such notice -
as soon as possible, o

1 declarfl{dc?penalty of petjury under the laws of the State of Califomia that the above is true and correct.

A, S~ ’ _ _5"5_'-* //

Signagure, Date .
5% 17; /Wra_ s

Print Mame

Company Name . ‘ Phene

Health Care Accoumablhty Policy Declanmon Vession 07/08/09
' Page 1ofl.
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Attachment 10

SCOPE OF DEVELOPMENT / ARCHITECTURAL SUBMITTALS

GENERAL DESCRIPTION OF DEVELOPMENT

The Site is located on the north side of Natoma Street between 5 and 6™ Streets in San
Francisco, further described in Attachment 1, “Site Legal Description.” The Developer
has proposed a development program (“Project”) that is the basis for Agency approval of
the Agreement The Project shall include the followmg

Construction of approxunately 60 units of affordable rental housing for low income
households, including up to 7 residential floors above a podium level garage, community
space, property management and services space, common areas, and open space, all as
may be required by the Redevelopment Agency of the City and County of San Francisco
(“Agency”) and/or the City and County of San Francisco (“City”) and the South of
Market Redevelopment Plan (the “Plan™). The unit configuration shall include studio,
one, two and three bedroom units with a square footage of approximately 462, 653, 880,
and 1272 respectively. Affordability levels for all units must be approved by the Agency
and will be set pursuant to limits required by selected financing sources. '

GENERAL DESIGN OBJECTIVES

The intent of this Scope of Development is to provide a general direction to the
developiment of the Site in order to insure the following design objectives:.

A. Comphance with the obj ectlves and pohc1es of the Plan, the General Plan, the
* City Planning Code and all apphcable codes and ordinances of the City and
County of San Francisco.

;'t-'i

.B. . Creation of an appropnate and attractlve bulldlng scale relationship to the street

and to the overall urban design of the adJacent areas.

C. | Achlevernent of a satisfying urban living and Worklng envuonment preserving and
enhancing the unique architectural, cultural and esthetic qualities of the City of
San Francisco.

D. Integratlon of spaces, building forms and landscapmg with the topography of the
Site and the urban character of the area.

E. Creation of a relationship of all site 1mprovements to adjacent structures to
provide a harmonious composition and transition between building masses,
- materials, colors and textures.

F. Maximization, within the limits of the approved Project, of landscaping and open
areas for use by individual tenants and the larger tenant community.

474 Natoma Street -
- . Attachment 10-Scope
LR Page 1 of 6
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G. Maximization of light and air and optnmzed views for 1nd1v1dual units, while
retalmng prlvacy for tenants.

L Use of the most feasible and cost-effectwe energy-saving measures, w1th the goal
of meeting Enterprise Green Commumtles Initiative criteria and/or LEED
Certified.

DEVELOPMENT STANDARDS

 The ]jevelopment of the Site shall comply with all design and land use standards
established by the City and the Agency, including, but not limited to, the following:

A. Site. 1t is the intent of the Agency, in evaiuating the development, to insure a
compatible balance of land coverage, open spaces and architectural design in
order to provide a high-quality and attractive development

B. Arch1tectura1 To achieve the des1red hlgh quahty de51gn for the Site, the
developer shall incorporate the following standards, in addition to all de51gn and
development standards requ1red by the City:

1. Roof Top Any appurtenances occurrlng on the roof must be carefully '
‘ grounded and screened from view in a manner approved by the Agency

2. Utilities. All utlhty services on the Site shall be underground or concealed
within buildings. Mechanical equipment, meters, and other items shall not
be left exposed on building walls, in yard areas or on roofs Exposed

_television antennas will not be permitted.

3. Trash and Maintenance Areas. A solid fence or wall, at least 6 feet in |
height, shall enclose any trash storage and maintenance areas.

4. Parking. If parking is included at the Site, the Developer shall endeavor to -
minimize the aesthetic impact of the ingress/egress elements.

5. Landscaping. Landscaping at the Site shall be of high-quality design and

include materials that will in'su.re'j‘a permanent landscaped environment that
enhances the Site. '

6. Signs.

474 Natoma Street
Attachment 10-Scope
Page 2-0of 6

344



D.

1L

Attachment 10 |

All signs on the Site sha]l be designed and constructed to be
complementary elements i in‘a total environment. Each sign shall
identify only the user and/or use of the development at the Site. Each
sign shall be of size, shape, material, color, type of construction,
method and intensity of lighting, and location to be in scale with and
harmonious with the development of the Site and with adjacent sites in
the vicinity and shall conform to guidelines established by the Agency. -
No roof signs shall be pern'utted ‘No sign shall move or have any
moving parts. :

. All signs to be located on the Site shall be reviewed for design and

compatibility with site development.

All signs and directional maps shall identify only the development ‘

‘name, logo and/or addresses. All Site signs will be subject to Agency

approval for design and location, and shall also conform to the -

. limitations of the City's sign ordinance.
Construction

General. The construcuon of tl1e development on the Site shall be
performed in a manner which inSures minimal disturbance to the adjoining
property as well as to the neighborhood as a whole.

' Dust and Disturbance. During construction of the Proj ect, the Contractor

~ shall take all reasonable precautions to minimize dust and disturbance to
 adj acent propert1es :

Constructioh Barncade If required by the Agency and/or City, the

Contractor shall erect and maintain a construction barricade at the
perimeter of the Site during construction at least 8 feet in height and of a
design approved by the Agency. :

Open Sp_ac ‘Usable, easily accessible open space, whlch may mclude a

- community garden, decks, balconies, rooftop garden or landscaped yard, shall be
- provided for each dwelling unit as required by the C1ty Planning Department.

Iv. DEVELOPER RESPONSIBILITIES

'A.

| ]n addition to the other Developer respon51b1l1t1es set forth elsewhere in this -

Agreement, the Developer shall be respon51ble at its sole expense; for the
development of the Site and the installation and/or coordination of all public
improvements required for the development of the Site. Such public

- improvements, whether within the Site or in the adjacent pubhc nght-of-way,

including, but shall not be limited to, the following;

1.

All site preparation activities on the Site.

474 Natoma Strect
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‘ (d) Storm Drain

'Attachment 10

All utility services required for the developmént either within the Site or
the adjacent public nght—of—way mcludmg, but not limited to, the
following:

()  Water
(b) Power
(©) | - Sewer

il
B4

(e) Natural Gas

- ® Telephone ‘

All sidewalks, curbs, gutters streetscaping, trees and lighting, including
sidewalk modifications that enhance pedestrian safety, and any other
infrastructural elements required by current legislation and City codes.

Completion of all mltlgé.tlon measﬁres that may be required for. -
compliance with local, state and/or federal environmental laws and
regulations. ’

The above items shall be performed in accordance with City requirenients.

| SUBMITTALS

The Developer shall submﬂ Construction Documents to the Agency which shall include,

but not be limited to, the followmg

A. Basic Concept Drawings

The following submissions are required:

L

2.

Site plan shO\Nin'g adjacent buildings as well as the proposed development.

Site sections showing all proposed buildings, amenities, and adjacent
streets and buildings (with height relationships) and planned open spaces.

Building .plans .elevations and sections of all proposed buildings
sufficient to describe the development of the proposal (1/ 8" scale).

Typlcal unit plans at 1/4" scale.

Ground floor plans showing specific program usage and square footages )
for each use.

474 Natoma Sixcet
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Attaéhment 10

6.  Written statement of the deVelopment program showing size of the
~ facilities proposed, structural system and. principal building materials.

7. Sketches of perspective rendermgs 1llustrat1ng the character of the
- proposed development. - :

Schematic Drawings

The folloﬁdng' submissions are required, and shall be pfesented_to the Agency
Commission for review:

1.  Site Plan showing buildings,, landscaped areas, parking areas (1f any),
~ loading areas, roads and sidewalks. All land uses shall be designated.
Streets and points of vehicular and pedestrian access shall be shown.

‘ 2 Site sections showing all buildings and streets.
3. "All building plaﬁs, including parking levels. |
4. All building elevations. |

5. All building sections.

6. ‘Roof plans.

Design Development Plans and_\Outline Specifications

Upon approval by the Agency of Basic Concepts Drawings and Schematic
Drawings, the following submissions are required (scale to be agreed upon):

1. Site plan or plans showing: the building, landscaped areas, loading areas,

- roads and sidewalks. All land uses shall be designated. All landscaping
and Site development details; in,fii_ludi_ngv walls, fences, planting, outdoor
lighting, street furniture, and ground surface materials, shall be indicated.

- Streets and points of vehicular and pedestrian access shall be shown;
indicating proposed new paving, planting and lighting required by the
City. All utilities, easements or service facilities, insofar as they relate to
work by the City or by “others,” shall be shown.

Those areas of the Site proposed to be developed “by‘othefs” or easements
~ to be provided for others shall be clearly indicated. '

In addition, site plans shall indicate (1) existing and finish contours;
(2) yard drainage and roof drainage; (3) an acceptable transition of ,
overhead utilities to underground system within the Site; (4) the required
connections to existing utilities; (5) the utilization of public utility
easements relative to electric, gas, telephone and water requirements of

. ‘ 474 Natoma Street
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&

buildings within the Site; (6) the planned use of modification of existing
public right of way improvements; and (7) all existing structures around

‘the Site.

All building plans and elevations.

Building sections showing all typical cross sections.

~ All sign locations and sizes.

Perspective sketches (at eye level) and/or model showmg the architectural
character of the proposed design. '

Outline spec1ﬁcat1ons for materials arid methods of construct1on

'Where variances, waivers, or dev1at1ons from emstmg Agency, City, State,

or Federal regulations are proposed, they shall be listed and progress
toward obta1n1ng such variances shall be stated.

Prel1m1nary structural plans and sectlons

Preliminary cost estimates provided by the general contractor selected by
the Developer in compliance with the Agency’s Contract Compliance
requirements.

Construction Documents and Specifications

Upon acceptance by the Agency of the Design Development Drawings and
Outline Specifications, the followmg submissions will be required:

1.

Completed site plans for the final parcel development to workmg drawmg

level of detail.

Completed construction drawings and specifications ready for bidding.

Comple‘;e presentation of all exterior materials and color schedules
including samples, if appropriate.

Complete design drawings for all exterior signs and graphics.

Final cost estimates.

474 Natoma Street
Attachment 10-Scope
Page 6 of 6
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MAYOR’S OFFICE OF HOUSING
. CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PAR'I"NERSH]P
MANAGEMENT FEE POLICY (10/05/2010)

2010 UPDATE

- 10/5/10: This update adds clarifying language to several provisiors.
8/27/10: This update makes explicit the circumstances when projects are ineligible for
General Partner Partnership Management Fees, Limited Partner Asset Management Fees
and L1m1ted Partner Investor Serv1ces Fee

2009 UPDATE

This update increases the maximum allowable fees by 3.5% for the year 2010 and also
_enables the maximum fees to increase by 3.5% per.year, effective January 1, unless the

City chooses by November 1 of the prior year to forego or postpone the increase.

2008 REVISION OF ASSET MANAGEMENT FEE POLICY

This revised Asset Management Fee Policy reflects the C1ty s efforts to maintain pohcles
that address the current challenges associated with managing affordable housing assets in -
San Francisco. To inform the revised policy, the City solicited input from developers.and
owners of affordable housing and analyzed current costs of performing adequate asset
management. Highlights of the revised policy include: an increase in the allowable Asset
Management Fee; allowing Asset Management Fees to be taken “above the line” in some
cn‘cumstances (see pages 3-4); and simplified administrative guidelines.

~

MAXIMUM AMOUNT OF ASSET MANAGEMENT FEE (“MAXIMUM AME”):

0l
519,060

S 2009 [ 72090 { 7 2011 2012 [ 2018 2015,
$15,000 | $15,520 | $16,060 $16,620 | $17,200 $17 800 $18,420

~ The table above reflects the maximum amount of the Asset Management Fee that can be
taken in a prOJect’s first year of operations followmg development work funded by the

_City. This maximum applies regardless of whet;her tax credits or bond financing have
been supplied to the project. This maximum amourit may be allowed to 1ncrease annually
for each pl'O_]CCt see “Default Annual Escalation Rate” below.

- The annual increase to the Maximum Asset Management Fee w1ll become effectlve Jan
1% of each year unless the City acts affirmatively by November 1% of the prior year to
forego or postpone the increase. An updated version of this pollcy document will be
posted if the City chooses to exercise this option. : :

~

MAXIMUM AMOUNT OF TOTAL OF ASSET MANAGEMENT FEE &
PARTNERSHIP MANAGEMENT FEE (“MAXIMUM AMF & PMF”):

2009 2010 2001 [ 2012 <0 20187[C 412014 1 - 12045 ] 2016]
$30,000 | $31,050 | $32,140 | $33,260 | $34,420 | $35,620| $36,870 | $38,160

Page 1 of 7
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY a 0/05/2010)

‘4;'

DEFAULT ANNUAL ESCALATION RATE FOR ANNUAL ASSET
MANAGEMENT FEE & PARTNERSHIP MANAGEMENT FEE
Projects may increase the amount of the Asset Management Fee and Partnership
Management Fee by the same rate of increase used for other project expenses in the 20-
"year operating pro forma approved during City underwrltmg, or any subsequent proforma
* approved by the City. If justified by project sponsors and approved during underwriting,
projects may use a different escalation rate for the Asset Management Fee, Partnership
- Management Fee and other expenses.

POLICY GOAL

- The revised policy is not mtended to result in a decrease in'Asset Management Fees. Any
reduction in Asset Management Fees should come only as a result of a thorough project-
specific analysis. '

»

EFFECTIVE DATE & APPLICABILITY - =
This policy applies to any project that has not recewed its gap financing commitment
from the City by the effective date of this policy. *

Projects Without Executed City Fi undmg Agreements '
For projects that are currently under development but have not yet executed. gap fundlng ’
~ agreements with the City, the sponsor may submit for approval a proposed revision of the
underwriting and operational projections that incorporate the limits under this revised
policy. Requests will be subject to approval by City underwriters. Changes to projects
that have already received gap funding approval from the Citywide Loan Committee may
require Loan Committee approval for the changes, depending on the impact that such
changes may have on debt serv1ce schedules or other major financing structures.

Pro;ects with Existing City Gap Funding Agreements

The applicability of this revised policy to existing projects will vary dependmg on
whether the City’s underlying loan/grant agreements include any guidelines about Asset
Management and related fees.  There are two relevant categories: 1) Projects for ‘which
the City’s underlying funding agreements include provisions for allowable Asset
Management Fees; 2) Projects for which.the City’s underlying funding agreements are
silent on Asset Management Fees. .

1. Projects for which the City’s underlymg fundmg agreements mclude
provisions for allowable Asset Management Fees

As with all aspects related to the development and operation of a project, the ultimate

source of guidance for how the project must be developed and operated is the funding

Page 3 of 7
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (106/05/2010)

For projects that are eligible for both a partnership management fee and an Asset
Management Fee, the combined total for these fees shall not exceed the amounts listed in
the table above. This maximum amount may be allowed to increase annually for each

' -prolect —see “Default Annual Escalatlon Rate” below :

The annual increase to the Maximum Asset Management Fee & Partnership Management
Fee will become effective Jan 1% of each year unless the City acts affirmatively by
November 1* of the prior year to forego or postpone the increase. An updated version of
- this policy document will be posted if the City chooses to exercise this option.

~

FEE ELIGBEIW PERIODS - TAX CREDIT-FUNDED PROJECTS:

Subject to the terms of the project’s limited partnershlp agreement and the Max1mum
AMF & PMF limits described above, tax credlt-funded developments may . allocate thelr
total AME/PMF as follows:

1) Managing General Partner Partnership Management Fee: payable “below the line”
during the initial tax credit. compliance period only (i.e., not mcludmg any extended use
compliance: perlod)

*2) Project Sponsor Asset Management Fee: payable “above the line” for the duration of
the project, capped subject to the Maximum AMF & PMF limits during the tax credit

~ compliance period and subject to the Maximum AMF limits following the termmatlon of

the tax credit comphance period. ‘

3) Limited Partner Investor Services Fee: while this Feeis not subject to the Maximum
AMF & PMF limits described above, any Limited Partner Investor Services Fee must be
payable “below the line” until the expiration of the tax credit compliance period or the
exit of the limited partner investor, whichever shall occur first. The City recognizes this
Fee as a legitimate fee over and above the Asset Management Fee a.nd the Partnership
Management Fee payable to the General Partner.

L S

'FEE ELIGIBILITY PERIODS - NON-TAX CREDIT PROJECTS

Project sponsors may take Maximum AMF ‘above the line”, as an operating expense, for
the duration of the project. . :

Page2of 7
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' MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

' ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

agreement (including the other documents related to the loan/grant agreement, such as
the Promissory Note and Declaration of Restrictions). Ifa City funding agreement
for a project includes any guidance related to asset aanagement and related fees, the
funding agreement must be followed unless an amendment is executed. The City
will:review requests for amendments, but pro_}ect sponsors must recognize that the
initial underwriting assumptions and current pidject circumstances may make it
impossible to revise the guidelines in any significant way. Sponsors seeking
amendments should be prepared to provide significant updates about project
operations, including but not limited to:

- Updated 20-year proformas

- Variance analysis/es

- ‘Operating reserve analysis

- Replacement reserve analysis informed by a current capital needs assessment

- Descriptions of asset management structure and stafﬁng and sources of income to
cover asset management costs

- Asset Management Plans

- ‘Analy51s/es of obstacles to effective asset management

2, Pro;ects for which the Clty’s underlymg funding agreements are silent on
allowable Asset Management Fees

For projects for Wthh the Clty s underlying fundmg agreements are silent about asset
management and related fees, the project may take Asset Management Fees and -
PamemmpManagemewﬂwpomy but only if all of

the following conditions are met. ot

- The project is in full compliance with all of Lthe City’s funding agreements.

- Project funds can support Asset Management Fee to be taken.

- The project submits a written request to the City to allow the Asset Management
Fee to be taken and the City approves the request in wrltmg

Important note regardzng possible conflicts with the ﬁma’mg agreemem‘s of other project
funders: The City recognizes that agreements with other project funders may not be
consistent with those of the City, and encourages sponsors to assess agreements for
inconsistencies. Under no circumstances should the existence of an agreement based on
the policy of one funder be used by a project sponsor as a justification for falhng to
satisfy the requirements of any other pro_;ect funder(s).

~

VARIATIONS FROM THE ASSET MANAGEMENT FEE POLICY

City underwriters have the authority to approve Asset Management and/or Partnership
Management Fee(s) that vary from the revised policy; such variations must also be
approved by City Asset Management staff, documented explicitly in the Evaluation of

;O -

Page 4 of E
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MAYOR’S OFFICE OF HOUSING
_CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP .
MANAGEMENT FEE POLICY (10/05/2010)

Request for Funding and approved by the Loan Committee so the operational teams from
both the sponsor and the City can reference them in the future..

Approvalvof maximum fees above the limits established by the revised policy is highly
unlikely; proposals to increase the maximum fee(s) will require submission of an
" extensive project-specific analysis to justify the added OperatiOnal expense.

Approval of maximum fees below the 11m1ts established by the revised pohcy is p0551ble,
particularly when any of the following factors are present.

Project has a relatively small operatlonal budget. -

Project has relatively fewer capital and/or operational funders and therefore less
compliance reporting.

Building and/or the systems is/are new and/or in good workmg order

Target population/s is expected to have minimal impact on the building & staff.
Project sponsor has adequate existing Asset Management stafﬁng &
1nfrastructure :

Page 5 of 7
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTYQF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/201 0)

PREVIOUS POLICY

As described above, many funding agreements created prior to the implementation of the
revised Asset Management Fee policy may include explicit guidelines regarding the
acceptable practices related to a given project’s allowable asset management and related
" fees. Because these agreements’ guidelines are generally based upon the Previous Asset
Management Fee polzcy, the previous policy is being kept available below for reference.

- The Asset Management Fee policy will become effective for completed projects which
are required to submit annual compliance monitoring reports for the 2001 repotting year
and subsequent years. The City’s review of annual CDBG Housing Program
Administration grant requests for asset management expenses will take into consideration
those amounts received from other sources which may be used for asset management,
including any Asset Management Fees derived from projects as described below.

The Asset Management Fee can be taken in additioh to whatever partnership
management fee is allowed under the partnershlp ggreement ifany.

The minimum amount that can be taken as an Asset Management Fee is $3,000 per
project per year, the maximum amount of the Asset Management Fee is the lesser of:

- $15,000 per year per pI‘O_]CCt or,
= $12 per residential unit per month (total units including assisted and non—a551sted)

'For underwriting purposes, the Asset Management Fee may increase three percent (3%)
per year after the first complete year of operation.

In the first year, the first $3,000 of the Asset Managernent Fee is to be considered an
-operating expense. After the first year, the amount to be considered an operating expense
is the first $3,000 plus whatever amount is derived from the 3% annual increase. This
amount will be referred to as the “base Asset Management Fee. Amounts beyond the
base Asset Management Fee may be taken only after payment of required reserves and
~ debt service (if any), but prior to a ground lease fee (if any), partnership management fee
“(if any), non-amortizing loans (if any), and residual receipts (if any).

Should a project be ehglble for both a partnership management fee and an Asset

~* Management Fee, then the total for these fees s‘hall not exceed $25,000, unless the

borrower provides a detailed breakdown for the litie item uses for each of these fees, to
be approved by the City, which clearly demonstrates that there is no duplicative funding
of activities. Ifthere is duplicative funding of activities such that a particular task or
function could be paid through both a partnership management fee and an Asset
Management Fee, then the Asset Management Fee shall be reduced by a commensurate
amount to preclude duplicative funding of the same cost.

Page 6 of 7
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

As pgfmitted by other sources of project. finanéing, the Asset Management Fee may be
“taken provided that the borrower complies with eagh of the following conditions:”

oLk

1. .Sponsor must request the City approval of the Asset Management Fee in

writing concurrently with or after the submission of that project’s fully
completed annual compliance report to the City, as applicable. Approval by
the City shall not be unreasonably withheld. The request should include the
following items: ‘ :

“A. A brief description of staff devoted to asset management.
- These staff must not be the property managers responsible for

day-to-day operations. Adequate and non-duplicative
oversight must be provided;

. A description of all amounts and sources the project receives

or may be allowed to receive for asset management activities
(e.g. Community Development Block Grant Housing

~ Program Administration, California Department of Housing
. and Community Development Asset Management Fee, HUD

Asset Management Fee, etc.), if any;

. If not submitted within‘the last 3 years, a comprehensive, 20-
- year capital needs asseSsment (aka replacement reserve study -

or long-term capital improvement plan). This assessment
must have been completed, approved by the City, and be
updated every three (3) years;

. An analysis showing that reserves are fully funded in

accordance with the most recent comprehensive capital needs
assessment or the final budget approved by the City
whichever is more current;. ‘

The project must be in full compliance with all regulatory requirements;
There must be no significant outstanding monitoring findings; and,

Required reports and budgets must be consistently submitted to City on

~time. Property management fees for sponsors collecting both property
management and Asset Management Fees should be within the normal
range for comparable projects as determined by City.

% 8F

‘a
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PERMANENT WORK FORCE AGRERMENT

L PURPOSE. The purposes of the Agency and the Owner in entermg into this Permanent
Work Force Agreement are to ensure:

A

that minority group persons and women are prov1ded equal opportunity for and
are not discriminated against in employment in the Owner’s permanent work

force that occupies the improvements on the Site covered by the OPA and in the

work forces of busmesses which lease space in the Site.

that San Francisco residents obtain 50 percent of the permanent jobs in the work
forces of the Owner and tenants at the Site.

that residents. of the South of Market PrOJect Area and then other San Francisco
residents are given first consideration for employment by the Owner and tenants

- for permanent employment at the Site.

. L APPLICATION OF THIS SCHEDULE ‘TO TENANTS. The Owner shall include

verbatim in its leases and require the incorporation verbatim in all subleases for space in
the Site the provisions of this Permanent Work Force Agreement. The lease shall make
the incorporated provisions bmdmg on and enforceable by the Agency against the tenant’
to the same extent as these provisions are binding on. and enforceable against the Owner;
except that:

A.

Unless agreed otherwise by the Agency, a tenant with 26 or more employees shall

~ submit its workforce plan through the Owner to the Agency not later than 90 days

prior to hiring any permanent employees to work on the tenant's premlses rather
than pursuant to the requlrements set forth in Section V.B.

A tenant with 25 or - less employees shall not be required to submit an workforce

. plan pursuant to Section IV, but instead shall undertake and document in wrltmg

the good faith efforts ‘it made to meet the goals and first consideration in
employment requirements set forth in Section I The Agency’s Contract .
Compliance Department shall determine if such a tenant has exercised good faith

 efforts.

A tenant with less than 25 'employ'ees shall submit to the Agency the reperts
required by Section VII of not later than 60 days after it opens for business and
annually thereafter. ’

I, GOALS AND OBJECTIVES.

A,

: The Owner and each tenant shall

1. make good faith efforts to achieve in each job category in its permanent
work force at the Site an ethnic and gender mix that reflects the
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Iv.

composition of the civilian work force of the City and- County of
San Francisco. These goals are not to be perceived as inflexible quotas,
but rather as objectives to be pursued by the mobilization of available
resources and by good faxth efforts to fulfill the respective equal
opportunity plans. .

2. makc good faith efforts to employ 50 percent of its work force at the Site
in each job category from residents of the Clty and County of 7
‘San Francxsco ‘

3. . as provided in Section IV.B.1, give first consideration for employment at
the Site to South of Market Project Area residents and then to other
residents of San Francisco.

B. If a conflict arises, achieving the ethnic and gender goals set forth in subparagraph
A.l shall take precedence over ‘thé San Francisco res_idency goal and the
requirement to give first consideration in employment as set forth in
subparagraphs A2 and A.3 respectively, of this Section III.- ' S

PERMANENT WORKFORCE PLAN.

A. The Owner and each tenant with more than 26 employees, whether or not it is a .

federal contractor, shall prepare and adOpt a plan for its permanent work force at
the Site.
B. The workfo_rce plan shall contain the following:

“ Detailed procedures for ensuring that South of Market Project Area residents and then
*other San Francisco residents who are equally or more qualified than other candidates

obtain first consideration for employment. These procedures shall include specific
recruiting, screening and hiring procedures (e.g., phased hiring) which ensure that
qualified residents (of the South of Market Project Area and then other San Franciscans)
receive offers of employment prior to other equally or less qualified candidates. If a
candidate(s) who is entitled to first consideration is not selected for the position, the -
Owner of tenant shall have the burden of establishing to the Agency and the arbitrator (if

‘the matter is taken to arbitration), that the candidate who was selected was better-

qualified for'the position than the candidate(s) who was entitled to first consideration,

2. Where it is a. reasonable expectatlon that 10 percent or more of the
employees in any job category will regularly work less than 35 hours per
week, detailed procedures for ensuring that minority group persons,
women, South of Market Project Area area residents and San Francisco
residents do not receive a disproportionate share of the part time work.

3. An agreement that not more than 15 percent of the positions in any job

category will be filled by.persons transferred from other facilities operated
by the Owner, without the prior approval of the Agency. The Agency
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shall grant approval upon a showing that transfers in excess of 15 percent
do not unreascnably interfere with the objective of creatjing new jobs for

" South of Market Project Area and San Francisco residents and that such
transfers further legitimate business needs of the Owner. Transfers shall
be counted in determining if the Owner has met the employment goals for
each ethnic group and women. :

4, ‘Wherebreq.u'ired by the Agency, detailed procedures. for utilizing Outreach

-+ Organizations as meaningful referral sources for job applicants.

V.  ARBITRATION OF DISPUTES.

A

Arbitration by AAA. - Any dispute regarding this Permanent Work Force
Agreement shall be determined by arbitration through the American Arbitration
Association, San Francisco, California office ("AAA") in accordance with the
Commercial Rules of the AAA then applicable, but subject to the further revisions
thereof. The arbitration shall take place in the City and County of San Francisco.

Demand for Arbitration. Where the Owner disagrees with the Agency's'No.tice

of Non-Qualification or Notice of Non-Compliance, the Owner shall have seven
(7) business days, in which to file a Demand for Arbitration, unless otherwise
stipulated by the parties. The Demand for Arbitration shall contain at a minimum:

- (1) a cover letter demanding arbitration under this provision and identifying

entities believed to be involved in the dispute; (2) a copy of the Notice of Non-
Qualification or Notice of Non-Compliance; and (3) any written response to the

‘Notice of Non-Qualification or Notice of Non-Compliance. If the Owner fails to

file a timely Demand for Arbitration, the Owner shall be deemed to have accepted .
and to be bound by the finding of Non-Qualification or the findings and

recommendations contained in the Notice of Non-Compliance.

Parties’ Participation. The Agency and all persons or entities that have a
contractual relationship affected by the dispute shall be made an Arbitration Party.
Any such person or entity not made an Arbitration Party in the Demand for
Arbitration may intervene as an Arbitration Party and in turn may name any other
such person or entity as an Arbitration Party, provided however, that the Owner
made an initial timely Demand for Arbitration pursuant to Section V.B. above.

Apgency Request to AAA. Within seven (7) business dayé after service of a
Demand for Arbitration, the Agency shall transmit to AAA a copy of the Demand
for Arbitration, the Notice of Non-Qualification or Notice of Non-Compliance,

~and any written response thereto from the affected party.. Such material shall be

made part of the arbitration record.

Selection of Arbitrator. One arbitrator shall arbitrate the dispute. The arbitrator

~ shall be selected from the panel of arbitrators from AAA by the parties to the
arbitration in accordance with the' AAA rules. The parties shall act-diligently in

this regard. If the Arbitration Parties fail to agree on an arbitrator within seven (7)
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days from the receipt of the panel, AAA shall appoint the arbitrator. A condition
to the selection of any arbitrator shall be that person's agreement to render a
decision within ninety (90) days from the arbitrator's fulfillment of the disclosure
-requirements set forth in California Code of Civil Procedure Section 1281.9.

Setting of Arbitration Hearing. A hearing shall be held within mnety (90) days
of the date of the filing of the Request, unless otherwise agreed by the parties.
The arbitrator shall set the date, time and place for the arbitration hearmg(s)
. within the prescribed time periods by giving notice by hand dellvcry ot first class
mail to each Arbitration Party

Discovery. In arbitration proceedmgs hereunder, dxscovery shall be permltted in
accordance with Code of Civil Procedure §1283.05.

Burden of Proof. The burden of proof with respect to Permanent Work Force
compliance and/or Good Faith Efforts shall be on the Owner. The burden of -
: proof as to all other alleged breaches by the Owner shall be on the Agency.

California Yaw Applies. Except where expressly stated to the contrary in this
Permanent Work Force Agreement, California law, including the California
. Arbitration Act, Code of C1v11 Procedure §§ 1280 through 1294:2, shall govern all
arbitration proceedings.

Arbitration Remedies and Sanctions. 'The arbitrator may impose only the
remedies and sanctions set forth below: ' :

1. Order specific, reasonable actions and procedures, in the form of a
- temporary restraining order, preliminary injunction or permanent
injunction, to mitigate the effects of the non-compliance and/or to brmg
any non-cOmphant Arbltratxon Party into compliance.

2. Require any Arbitration Party to refrain from entering into new contracts
 related to work covered by the Owner or this Permanent Work Force
Agreement, or from granting extensions or other modifications to existin g
contracts related to services covered by the Owner or this Permanent
Work Force Agreement, other than those minor modifications or
extensions necessary to enable compliance with this Permanent Work
Force Agreement.

3. Direct any Arbitration Party to cancel, terminate, suspend or cause to be
cancelled, terminated or suspended, any contract or portion(s) thereof for
failure of any party to the arbitration to comply with any of the Agency’s
Work Force policy requirements. Contracts may be continued upon the

- condition that a program for future compliance is approved by the Agency.

4, If any Arbitration Party is found to be in willful breach of its obligations

hereunder, the arbitrator may impose a monetary sanction not to exceed
Fifty Thousand Dollars ($50,000.00) or ten percent (10%) of the base
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amount of the breaching party’s contract, whichever is less, for each such
willful breach; provided that, in determining the amount of any monetary
sanction to be assessed, the arbitrator shall consider the financial capacity
-of the breaching party. No monetary sanction shall be imposed pursuant
to this paragraph for the first willful breach of this Permanent Work Force
Agreement unless the breaching party has failed to cure after being

. provided notice and a reasonable opportunity to cure. Monetary sanctions
may be imposed for subsequent willful breaches by any Arbitration Party

. whether or not the breach is subsequently cured. For purposes of this
paragraph, "willful breach” means a knowing and intentional breach.

5.-  Direct any Arbitration Party to produce and provide to the Agency any
- records, data or report$ which are necessary to determine if a violation has
occurred and/or to monitor the performance of any Arbitration Party.

Arbitrator’s Decision. The arbitrator shall make his or her award within twenty -
(20) days after the date that the hearing is completed; provided that where a
~ temporary restraining order is sought, the arbitrator shall make his or her award
not. later -than twenty-four (24) hours after the hearing on the motion. The
arbitrator shall send the decision by CC]‘tlﬁCd or reglstcred mail to each Arbitration

Party.

Default Award; No Requirement to Seek an Order Compelling Arbitration,
The arbitrator may enter a default award against any person or entity who fails to
appear.at the hearing, provided that: (1) said person or entity received actual
notice of the hearing; and (2) the complaining party has a proof of service for the
absent person or entity. In order to obtain a default award, the complaining party
need not first seek or obtain an order to arbitrate the controversy pursuant to Code
of le Proccdurc §1281 2. »

Arbitrator Lacks Power to Modlfy Except as otherwise provided, the
arbitrator shall have no power to add to, subtract from, disregard, modify or -
otherwise alter the terms of this Permanent Work Force Agreement or any other
agreement between the Agency and Owner or to negotiate new agreements or

provisions between the parties. - '

Jurxsdlctlon/Entu of Judgment. The inquiry of the arbitrator shall be restricted
to the particular controversy which gave rise to the Demand for Arbitration. A
decision of the arbitrator issued hereunder shall be final and binding upon all
Arbitration Parties. The non-prevailing Arbitration Party(ies) shall pay the
arbitrator’s fees and related costs of arbitration (or reimburse the Arbitration
Parties that advanced such arbitration fees and costs). Each Arbitration Party
shall pay its own attorneys’ fees, provided, however, that attorneys' fees may be
~awarded to the prevailing party if the arbitrator finds that the arbitration action
was instituted, litigated, or defended in bad faith. Judgment upon the arbitrator’s
decision may be entered in any court of competent jurisdiction.
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_ ExcuLpatorv Clause. Owner expressly waives any and all claims against the

Agency for damages, direct or indirect, including, without limitation, claims
relative to the commencement, continuance and completion of construction and/or
providing professional and consulting services (“the Work”).  Owner

acknowledges and agrees that the procedures set forth herein for dealing with .

alleged breaches or failure to comply with the obligations and requirements of this
Permanent Work Force Agreement are reasonable and have been anticipated by
the parties in securing financing, in inviting, submitting and receiving bids and

- proposals for the planning, design-and construction-of the improvements and in

determining the times for commencement and completion of the planning, design
and construction and/or for providing consultmg, professional or personal
services. .

everablhgz The provisions of this Permanent Work Force Agreement are

declared to be separate and severable. The invalidity of any clause, sentence,
paragraph, subdivision, section or portion of this Permanent Work Force
Agreement or the invalidity of the application thereof to any person or
circumstance shall not affect the validity of the remainder of this Permanent Work
Force Agreement or the validity of their application to other persons or
circumstances.

Arbitration Notice: BY INITIALING IN THE SPACE BELOW YOU ARE
AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION

~ DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA

LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO
HAVE THE DISPUTE LITIGATED IN COURT OR JURY TRIAL. BY
INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISCOVERY AND. APPEAL, UNLESS SUCH

“RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF

DISPUTES" PROVISION.. IF YOU REFUSE TO SUBMIT TO ARBITRATION
AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF
CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION
PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
' SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN THE

"ARBITRATION OF DISPUTES" PROVI(?ION TO NEUTRAL RBITRATION

- Agency \/L/O\‘vner
REPORTS ' ’

The Owner and each tenant shall prepare, for its Site work force, reports for each
job category whlch show by race, gender, residence (including South of Market
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Project Area area), and where required by the Agcncy, by transfer/non—transfer '
and referral source: ‘

1. Current work force composition;
applicants;
job offers;
hires;
" rejections;
pending applications;

promotions and demotions; and

© N oo AW

employees working, on average, less than 35 hours per week.

' B. The reports shall be submitted quarterly to the Agency, unless otherwise required
by the Agency. In this regard the Owner and each tenant agrees that if a
significant number of positions are to be filled during a given period or other
circumstances warrant, the Agency may require daily, weekly or monthly reports
containing all or some of the above information. The Owner and each tenant
further agrees that the above reports may not be sufficient for monitoring the
Owner's or tenant's performance in all circuinstances, that they will negotiate in
good faith concerning additional reports, and that the arbitrator shall have
authority to requite additional reports if the parties cannot agree.

VIIL TERM The obligations of the Owner. and its tenants with respect to their permanent
work forces as set forth in the OPA, Attachment . and this Permanent Work Force
Agreement shall arise from the date the Owner or its tepants first assigns employees to
the Site on a permanent basis and remain in effect for three years thereafter.

I, hereby certify that I'have authority to execute this Permanent Work Force Agreement on behalf of the business, -
orgamzat:on or entity listed below and that it will use good faith efforts to comply with the Agency’s Permanent
Work Force partxctpatlon goals. I declare under penalty of perjury under thc laws of the State of California that the
above statement is true and correct.

(}AM/\_,_\ 5.8

Slgn ure _ Date -

@mw tvee Vresident_

. Print Your Name : Tltle

Yt Mbma, e 9IS, 2091007

Company Name and Phone Number
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SMALL BUSINESS ENTERPRISE AGREEMENT

. The company or entity executing this Small Business Enterprise Agreement, by and through its

duly authorized representative, hereby agrees to use good faith efforts to comply with all of the
following:

L PURPOSE. The purpose of entermg into this Small Business Enterprise Program
agreement (“SBE Program”) is to establish a set of Small Business Enterprise (“SBE”)-
participation goals and good faith efforts designed to ensure that monies are spent in a manner
which. provides SBEs with an opportunity to compete for and participate in contracts by or at the
behest of the San Francisco Redevelopment Agency (“Agency”) and/or the Agency-Assisted
Contractor. A genuine effort will be made to give First Consideration to Project Area SBEs and -
San F rancrsco -based SBEs before looking outside of San Francisco.

II.. APPLICATION The SBE Program applies to all Contractors and their subcontractors
seekmg waork on Agency-Assrsted Projects on or after November 17, 2004 and any Amendment
to a Pre-existing Contract.

III. GOALS, The Agency’s SBE Participafion Goals are:

CONSTRUCTION - 50%
PROFESSIONAL SERVICES ~ 50%
SUPPLIERS - 50%

A Tramee Hiring Goal. In addmon to the goals set forth above in Section III, there
isa tramee hmng goal for architects, designers and other professional services consultants as
follows:

Trainees - _Design Professional Fees
: $°  0-$99,000
$ 100,000 - $249,999 -
$ 250,000 — $499,999
$ 500,000 — $999,999
$1,000,000 - $1,499,999
$1,500,000 - $1,999,99%
$2,000,000 - $4,999,999
. $5,000,000 - $7,999,999
- $8, 000 000 — or more

00 ~1 A\ W N O

IV TERM. The obllganons of the Agency-Assrsted Contractor and/or Contractor(s) with
respect to t to SBE Program shall remain in effect until completion of all work to be performed by
the Agency-Assisted Contractor in connection with the original construction of the site and any
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tenant improvements on the site performed By or at the behest of the Agency-AssiSted Contractor
unless another term is specified in the Agency-Assisted Contract or Contract. ' :

V. FIRST CONSIDERATION. First consideration will be given by the Agency or Agency-
Assisted Contractor in awarding contracts in the following order: (1) Project Area SBEs, (2) San
Francisco-based SBEs (outside an Agency Project or Survey Area, but within San Francisco),
and (3) Non-San Francisco-based SBEs. Non-San Francisco-based SBEs should be used to
satisfy participation goals only if Project Area SBEs or San Francisco-based SBEs are not
available, qualified, or if their bids or fees are significantly higher than those-of non-San
Francisco-based SBEs. ' ' .

V1. CERTIFICATION. Only businesses dcrtiﬁed by the Agency as SBEs will be counted
toward meeting the participation goals. The SBE Certification Criteria are set forth in the Policy
(as defined in Section VII below). ‘ ' :

' VIL. INCORPORATION. Each contract between the Agency, Agency-Assisted Contractor or
Contractor on the one hand, and any subcontractor on the other hand, shall physically incorporate
as an attachment or exhibit and make binding on the parties to that contract, a true and correct
copy of this SBE Agreement. : :

VIIL DEFINITIONS. Capitalized terms not otherwise specifically defined in this. SBE
Agreement have the meaning set forth in the Agency’s SBE Policy adopted on November 16,
2004 and amended on July 21, 2009 (“Pelicy”) or as defined in the Agency-Assisted Contract or
Contract. In the event of a conflict in the meaning of a defined term, the SBE Policy shall govern
over the Agency- Assisted Contract or Contract which in turn shall govern over this SBE
Agreement. ' ' '

Affiliates means an affiliation with another business concern is based on the power to

control, whether exercised or not. Such factors as common ownership, common management

and identity of interest (often found in members of the same family), among others, are indicators.
~ of affiliation. Power to control exists when a party or parties have 50 percent or more :
" ownership. It may also exist with considerably less than SO percent ownership by contractual . . -
arrangement or when one or more parties own a large share compared to other parties. Affiliated
" business concerns need not be in the same line of business. The calculation of a-concern's size
includes the employees or receipts of all affiliates.

~ Agency-Assisted Contract means, as applicable, the Development and Disposition
Agreement (“DDA”), Land Disposition Agreement (“LDA”), Lease, Loan and Grant
Agreements, personal services contracts and other similar contracts, and Operations Agreement
that the Agenicy executed with for-profit or non-profit entities.

Agency-Assisted Contractor means any person(s), firm, partnership, corporation, or
combination thereof, who is negotiating or has executed an Agency-Assisted Contract.

Amendment to a Pre-existing Contract means a material change to the terms of any
contract, the term of which has not expired on or before the date that this Small Business

SBE Agreement -
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Enterprise Poiicy (“SBE Policy”) takes effect, but shall not include amendments to decrease the
scope of work or decrease the amount to be paid under a contract.

Annual Receipts means “total income” (or in the case of a sole proprietotship, “gross
_income”) plus “cost of goods sold” as these terms are defined and reported on Internal Revenue
Service tax return forms. The term does not include net capital gains or losses; taxes collected
for and remitted to a taxing authority if included in gross or total income, such as sales or other

taxes collected from customers and excluding taxes lev1ed on the concern or its employees;
- proceeds- from transactions between a concern and its domestic or foreign affiliates; and-amounts -
collected for another by a travel agent, real estate agent, advertising agent, conference
management service provider, freight forwarder or customs broker. For size determination
purposes, the only exclusions from receipts are those specifically provided for in this paragraph.
All other items, such as subcontractor costs, reimbursements for purchases a contractor makes at
a customer's request, and employee-based costs such as payroll taxes, may not be excluded from
receipts. Receipts are averaged over a concern's latest three (3) completed fiscal years to
determine its average annual receipts. If a concern has not been in business for three (3) years,
- the average weekly revenue for the number of weeks the concern has been in business is

ultrphed by 52 to determine its average annual receipts. :

Arbitration Party means all persons and entities who attend the arbitration hearmg
pursuant to Section XII, as well as those persons and entities who are subject to a default award
provided that all of the requirements in- Section XILL. have been met. :

Commercially Useful Function means that the business is directly responsible for
providing the materials, equipment, supplies or services in the City and County of San Francisco
(“Clty’) as requlred by the solicitation or request for quotes, bids or proposals. Businesses that
engage in the business of providing brokerage, referral or temporary employment services shall
not be deemed to perform-a “commercially useful function” unless the brokerage, referral or
temporary employment services are required and sought by the Agency.

" Contract means any agreement between the Agency and a person(s), firm, partnershrp,
corporation, or combination thereof, to provide or procure labor supplies or services to, for or
on behalf of the Agency:

Contractor means any person(s), firm, partnership, corporation, or combmatlon thereof,
who is negotiating or has executed a Contract.

Non-San Francisco-based Small Business Enterprise means a SBE that has fixed
ofﬁces located outside the geographical boundaries of the Crty

Ofﬁce” or “Offices means a fixed and established plaee(s) where work is performed ofa
clerical, administrative, professional or production nature directly pertinent to the business being
certified. A temporary location or movable property or one that was established to oversee a
project such as a construction project office does not quallfy as an “office” under this SBE
Policy. Work space provided in exchange for services (in lieu of monetary rent) does not
. constitute an “office.” The office is not requrred to be the headquarters for the business but it
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must be capable of providing all the services to operate the business for which SBE certification
is sought. An arrangement for the right to use office space on an “as needed” basis where there is
no office exclusively reserved for the business does not qualify as an office. The prospective
SBE must submit a rental agreement for the office space, rent receipt or cancelled checks for rent
payments. If the office space is‘owried by the prospective SBE, the business must submit
property tax or a deed documenting OWnCrShlp of the office.

 Project Area Small Business Enterpnse means a business that meets the above-

- definition of Small Business Enterprise and that: (a) has fixed offices located within the
geographical boundaries of a Redevelopment Project or -Survey Area where a commercially
useful function is performed; (b) is listed in the Permits and License Tax Paid File witha Project
Area or Survey Area business street address; (c) possesses a current Business Tax Registration
Certificate at the time of the application for certification as a SBE; (d) has been located and doing
business in a Project Area or Survey Area for at least six months preceding its application for
certification as a SBE; and (e) has a Project Area or Survey Area office in'which business is
transacted that is appropriately equipped for the type of business for which the enterprise seeks
certification as a SBE. Post office box numbers of residential addresses alone shall not suffice to
establish a firms’ location in a PrOJect Area or Survcy Area,

Project Area means an area of San Francisco that meets the requirements under
Community Redevelopment Law, Health and Safety Code’ Section 33320.1. These areas
currently include the Bayview Industrial Triangle, Bayview Hunters Point (Area B), Federal
Office Building, Hunters Point Shipyard, Mission Bay (North), Mission Bay (South), Rincon
Point/South Beach, South of Market, Transbay Terminal, Yerba Buena Center and Visitacion

o Valley.

v San Francisco-based Small Business Enterprise means a SBE that: (a) has fixed
offices located within the geographical boundaries of the City where a commercially useful
function is performed; (b) is listed in the Permits and License Tax Paid File with a San Francisco
business strest address; (c) possesses a current Business Tax Registration Certificate at the time
of the application for certification as a SBE; (d) has been located and doing business in the City
for at least six months preceding its application for certification as a SBE; and (¢) has a San
Francisco office in which business is transacted that is appropriately equipped for the type of
‘business for which the enterprise seeks certification as a SBE. Post office box numbers or
residential addresses alone shall not suffice to establish a firm's status as local.

Small Business Enterprise (SBE) means an economically disadvantaged business that:
is an independent and continuing business for profit; performs a commercially useful function; is
owned and controlled by persons residing in the United States or its territories; has average gross
annual receipts in the three years immediately preceding its application for certification as a SBE
that do not exceed the following limits: (a) construction--§14,000,000; (b) professional or
personal services--$2,000,000 and (c) suppliers--$7,000,000; and is (or is in the process of bcing)
certified by the Agency as a SBE and meets the other certification crlterla descrlbed inthe SBE
application.
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In order to determine whether or not a firm meets the above economic size definitions, the -
Agency will use the firm’s three most recent business tax returns (i.., 1040 with Schedule C for
Sole Proprietorships, 1065s with K-1s for Partnerships, and 1120s for Corporations). -Once a
business reaches the 3-year average size threshold for the applicable industry the business ceases
to be economically disadvantaged, it is not an eligible SBE and it will not be counted towards
meeting SBE contracting requirements (or goals)

Survey Area means an area of San Fran01sco that meets the requlrements of the
Community Redevelopment Law, Health and” Safety Code Section 33310. These areas currently
include the Bayview Hunters Point Redevelopment Survey Area C.

IX. GOOD_FAITH EFFORTS TO MEET SBE GOALS Compliance with the following
steps will be the basis for determining if the Agency-Assisted-Contractor and/or Consultant has
made good faith efforts to meet the goals for SBEs:

A. ‘Outreach. Not less than 30 days prior to the opening of bids or the seleetron of
contractors, the Agency—Ass1sted Contractor or Contractor shall: '

1. Advertise. Advertxse for SBEs interested in competmg for the contract, in
" general circulation media, trade association publications, including timely use of the Bid and
Contract Opportunities newsletter published by the City and County of San Francisco
_ Purchasing Department and media focused specifically on SBE businesses such as the Small
~ Business Exchange, of the opportunity to submit bids or proposals and to attend a pre-bld
~ meeting to learn about contractmg opportumtles

: 2. Request List of SBEs. Request from the Agency’s Contract Compliance

Department a list of all known SBEs in the pertinent field(s), particularly those in the Project and
Survey Areas and provide written notice to all of them of the opportunity to bid for contracts and
to attend a pre-bid or pre-solicitation meeting to learn about contracting opportunities. . :

~ B. Pre-Solicitation Meeting. For construction contracts estimated to cost $5,000 or
more, hold a pre-bid meeting for all interested contractors not less than 15 days prior to the
opening of bids or the selection of contractors for the purpose answering questions about the
selection process and the specifications and requirements. Representanves of the Contract
Comphance Department will also pamclpate

C. Follow-up. Follow up initial solicitations of interest by contacting the SBEs to
determine with certainty whether the enterprises are mterested in performing specific items
involved in work. ‘

D. Subdivide Work. Divide, to the greatest extentfeasible the contract work into
small units to facilitate SBE participation, including, where feasible, offering items of the
contract work which the Contractor would normally perform itself. :

E. Provide Timely and Complete Information. The Agen_cy-Aséiéted Contractor or
. Contractor shall provide SBEs with complete, adequate and ongoing information about the plans,
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specxf ications and requirements of construction work, service work and materlal supply work.
This paragraph does not require the Agency-Assisted Contractor or Contractor to give SBEs any
information not prov1ded to other contractors. This paragraph does require the Agency Assisted
~ Contractor and Contractor to answer carefully and completely all reasonable questions asked by

SBEs and to undertake every good faith effort to ensure that SBEs understand the nature and the
' scope of the work.

F Good Faith Negotiations. Negotiate with SBEs in good faith and demonstrate that
."SBEs were not rejected as unquahﬁed without sound reasons based on a thorough investigation
of their capacities. :

G. Bid Shopping Prohibited. Proh1b1t the shopping of the bids. Where the Agency-
Assisted Contractor or Contractor learns that bid shopping has occurred, it shall treat such bid
shopping as a material breach of contract. :

H. Other Assistance. Assist SBEs in their efforts to obtain bonds, lines of credit and
insurance. (Note that the Agency has a Surety Bond Program that may assist SBEs in obtaining
necessary bonding.) The Agency-Assisted Contractor or Contractor(s) shall require no more
stringent bond or insurance standards of SBEs than required of other business enterprises. |

- I.  Delivery Sched uliné. Establish delivéry schedules which encourage participation of

SBEs.

J. Utlllze SBEs as Lower Tler Subcontractors The Agcncy-Assxsted Contractor and
its Contractor(s) shall encourage and assist higher tier subcontractors in undertakmg good faith
efforts to utxhze SBEs as lower tier subcontractors

K Max_lluze Qutreach Resou rces. Usé the services of SBE associations, federal, state
and local SBE assistance offices and other organizations that provide assistance in the
recruitment and placement of SBEs, including the Small Business Administration and the
Business Development Agency of the Department of Commerce. However, only SBEs certxﬁcd
by the Agency shall count towards meetmg the participation goal.

L. Replacement of SBE. If during the term of this SBE Agreement, it becomes
necessary to replace any subcontractor or supplier, the Agency's Contract Compliance Specialist
should be notified prior to replacement due to the failure or inability of the subcontractor or
supplier to perform the required services or timely delivery the required supplies, then First
Consideration should be given to a certified SBE, if available, as a replacement.

X. ADDITIONAL PROVISIONS

A. No Retaliation. No employee shall be discharged or in any other manner
discriminated against by the Agency-Assisted Contractor or Contractor because such employee
has filed any complaint or instituted or caused to be mst1tuted any proceeding under or relatmg to
enforcement of thlS Agreement. S
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B..  NoDiscrimination. There shall be no discrimination against or ségregation of
any person, or group of persons, on account of race, color, religion, creed, national origin or
ancestry, sex, gender identity, age, marital or domestic partner status, sexual orientation or
disability (including HIV or AIDS status) in the performance of an Agency-Assisted Contract or
Contract. The Agency-Assisted Contractor or Contrac':tor will ensure that applicants afe
employed, and that employees are treated during employment, without regard to their race, color,
religion, creed, national origin or ancestry, sex, gender identity, age, marital or domestic partner
-~ status, sexual orientation or disability (including HIV or AIDS status) or other protected class
- status. Suchaction shall include, but not be limited to the following: employment, upgrading,” ~
demotior, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay
or-other forms of compensation; selection for trammg, including apprenticeship; and prov151on of
any servrces or accommodations.

- C. Compliance with Prompt Payment Statute, Construction contracts and
subcontracts awarded for $5,000 or more shall contain the following provision:

“Amounts for work performed by a subcontractor shall be paid within ten (10)

days of receipt of funds by the contractor, pursuant to California Business and

Professions Code Section 7108.5 er seg. Failure to include this provisionina

subcontractor or failure to comply with this provision shall constitute an event of

default which would permit the Agency to exercise any and all remedies available
“to itunder contract, at law or in equity.”

In addition to and not in contradiction to the Prompt Payment Statute (California Business and
Professions Code Section 7108.5 et seq.), if a dispute arises which would allow a Contractor to
withhold payment to a subcontractor due to a dispute, the Contractor shall only withhold that
amount which directly relates to the dispute and shall promptly pay the remammg undlsputed
amount, if any. .

D. Submission Of Electronic Certified Payrolls. For any Agency—Assrsted
Contract which requires the submission of certified payroll reports, the requirements of Section
- VII of the Agency's Small Business Enterprise Policy shall apply Please see the Smal] Business

" . Enterprise Policy for more details.

A. thlcé to Agency. The Agency-Assisted Contractor or Contractor(s) shall provide
the Agency with the following mformatron thhm 10 days of awardmg a contract or selectmg
subconsu ltant:

1. the nature of the contract, e. g type and scope of work to be performed
2. the dollar amount of the contract; 7 ,
3. the name, address, license number, gender and ethnicity of the person to

whom the contract was awarded; And

4. SBE status of each subcontractor or subconsultant.
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B. Affidavit. If the Agency-Assisted Contractor or Contractor(s) contend that the
contract has been awarded to a SBE, the Agency-Assisted Contractor or Contractor(s) shall, at
the same time also submit to the Agency a SBE.Application for Certification and its
accompanying Affidavit completed by the SBE owner. However, a SBE that was prcvrousiy
certified by the Agency shall submit only the short SBE Eligibility Statement.

C.' Good Faith Documentation. If the 50% SBE Participation Goals are not met in
each category (Construction, Professional Services and Suppliers), the Agency-Assisted
Contractor or Contractor(s) shall meet and confer with the Agency at a date and time set by the
Agency If the issue of the Agency-Assisted Contractor’s or Confractor’s good faith efforts is not
resolved at this meeting, the Agency-Assisted Contractor or Contractor shall submit to the
Ageney within five (5) days, a declaration under penalty of perjury containing the following
documentation with respect to the good faith efforts (“Submrssron”) ' ‘

1. A report showing the responses, rejections, proposals and brds (mcludmg
the amount of the bid) received from SBEs, including the date each response, proposal or bid was
received. -This report shall indicate the action taken by the Agency-Assisted Contractor or
Contractor(s) in response to each propasal or bid received from SBEs, including the reasons(s)
for any rejections. 4

2. A report showing the date that the bid was received, the amount bid by and
 the amount to be paid (if different) to the non-SBE contractor that was selected. If the non-SBE
contractor who was selected submitted more than one bid, the amount of each bid and the date
that each bid was received shall be shown in the report. If the bidder asserts that there were
reasons other than the respective amounts bid for not awarding the contract to an SBE, the report
shall also contain an cxplanatlon of these reasons.

- 3. Documcntatlon of advertlsm g for and contacts with SBEs, contractor
associations or development centers, or any other agency which disseminates bid and contract
mformatron to small business cntcrprlses :

4. Copies of initial and follow-up correspondence with SBEs contractor
associations and other agencies, which assist SBES

5. A descrrptlon of the assistance provided SBE firms relative to obtalmng
and explammg plans, specifications and contract rcqurrcmcnts ,}!
6. A dcscrlptlon of thc assistance provrded to SBEs w1th respect to bondmg,

lines of credit, etc.

7. A descnptlon of efforts to negotiate or a statcmcnt of the reasons for not
negotiating with SBEs. »

8. A description of any divisions of work undertaken to facilitate SBE
participation. S
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9. Documentatmn of efforts undertaken to encourage subcontractors to obtain
small business enterprise partlmpatlon at a lower tICI‘

10. A report which shows for each private project and each pubhc prOJect
(without a SBE program) undertaken by the bidder in the preceding 12 months, the total dollar
amount of the contract and the percentage of the contract dollars awarded to SBEs and the
percentage of contract dollars awarded to non- SBEs

- ~H. - .- Documentation of any other efforts undertaken to encourage participation
by small busmess enterprlses '

. D. Presumption of Good Faith Efforts. If the Agency-Assisted Contractor or
Contractor(s) achieves the Partlclpatlon Goals, it will not be requ1red to submlt Good Faith Effort
documentation.

E. Waiver. Any of the SBE requirements may be waived if the Agency determines that
a specific requirement is not relevant to the particular situation at issue, that SBEs were not
avallable or that SBEs were chargmg an unreasonable prICC '

F. SBE Determmatlon The Agency shall exercise its reasonable judgment in
determining whether a business, whose name is submitted by the Agency-A551sted Contractor or
Contractor(s) as a SBE, is owned and controlled by a SBE. A firm's appearance in any of the
" Agency's current directories will be considered by the Agency as prima facie evidence that the
‘firinis a SBE. Where the Agency-Assisted Contractor or Contractor(s) makes a submission the
Agency shall make a determination, as to whether or not a business which the Agency-Assisted
Contractor or Contractor(s) claims is a SBE is in fact owned and controlled by San Francisco-
based SBEs. If the Agency determines that the business is not a SBE, the Agency shall give the
Agency-Assisted Contractor or Contractor a Notice of Non-Qualification and provide the
'Agency-Assisted Contractor or Contractor with a reasonable period (not to exceed 20 days) in
which to meet with the Agency and if necessary make a Submission, concerning its good faith
efforts. If the- Agency-Assisted Contractor or Contractor disagrees with the Agency's Notice of
Non-Qualification, the Agency-Assxsted Contractor or Contractor may request arbitration
pursuant to Section XII

G. Agency Investigation. Where the Agency-Assisted Contractor or Contractor makes

a Submission and, as a result, the Agency has cause to believe that the Agency-Assisted '

. Contractor or Contractor has failed to undertake good faith efforts, the Agency shall conduct an -

_investigation, and after affording the Agency-Assisted Contractor or Contractor notice and an
opportunity to be heard, shall recommend such remedies and sanctions as it deems necessary to .
correct any alleged violation(s). The Agency shall give the Agency-Assisted Contractor or
Coritractor a written Notice of Non-Compliance setting forth its findings and recommendations.
If the Agency-Assisted Contractor or Contractor disagree with the findings and recommendations
of the Agency as set forth in the Notice of Non-Compliance, the Agency-Assisted Contractor or
Contractor may request arbitration pursuant to this SBE Agreement.

- XIL ARBITRATION OF DISPUTES,
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. A. Arbitration by AAA. Any dispute regarding this SBE Agreement shall be
determined by arbitration through the American Arbitration Association, San Francisco,
California office ("AAA") in accordance with the Commercial Rules of the AAA then applicable,
but subject to the further revisions thereof. The arbitration shall take place in the City and County'
of San Francisco. v

B. Demand for Arbitration. Where the Agency-Assisted Contractor or Contractor
disagrees with the Agency's Notice of Non-Qualification or Notice of Non-Compliance, the
‘Agency-Assisted Contractor or Contractor shall have seven (7) business days, in which to -
file a Demand for Arbitration, unless otherwise stipulated by the parties. The Demand for
Arbitration shall contain at a minimum: (1) a cover letter demanding arbitration under this
provision and identifying any entities believed to be involved in the dispute; (2) a copy of the
Notice of Non-Qualification or Notice of Non-Compliance; and (3) any ‘written response to the
Notice of Non-Qualification or Notice of Non-Compliance. If the Agency-Assisted Contractor -
and Contractor fails to file a timely Demand for Arbitration, the Agency-Assisted Contractor and
Contractor shall be deemed to have accepted and to be bound by the finding of Non-Quallﬁcatxon
or the fi ndmgs and recommendations contained in the Notxce of Non Compliance.

C. Partles Participation. The Agency and all persons or entities who have a

" contractual relationship affected by the dispute shall be made an Arbitration Party. Any such

person or entity not made an Arbitration Party in the Demand for Arbitration may intervene as an
Arbitration Party and in turn may name any other such person or entity as an Arbitration Party,
provided however, that the Agency-Assisted Contractor or Contractor made an initial tlmely
Demand for Arbifration pursuant to Section XII.B. above. :

D. Agency Request to AAA.. Within seven (7) business days aﬁer service of a Demand
for Arbitration, the Agency shall transmit to AAA a copy of the Demand for Arbitration, the
Notice of Non-Qualification or Notice of Non-Compliance, and any written response thereto -
from the affected party. Such material shall be made part of the arbitration record.

E. Selection of Arbitrator. One arbitrator shall arbitrate the dispute. The arbitrator -
shall be selected from the panel of arbitrators from AAA by the parties to the arbitration in
accordance with the AAA rules. The parties shall act diligently in this regard. If the Arbitration
Parties fail to agree on an arbitrator within seven (7) days from the receipt of the panel, AAA
shall appoint the arbitrator. A condition to the selection of any arbitrator shall be that person's
agreement to render a decision within ninety (90) days from the arbitrator's fulfillment of the '
dlsclosure requirements set forth in Cahfomla Code of Civil Procedure Section 1281.9. .

F. Setting of Arbitration Heau A hearmg shall be held within mnety (90) days of
the date of the filing of the Request, unless otherwise agreed by the parties. The arbitrator shall
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by
giving notice by hand dehvery or first class mail to-each Arbitration Party. '

G. Discovery. In arbitration proceedings hereunder, discovery shall be permltted in
accordance with Code of Civil Procedure §1283.05. :
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_ H. Burden of Proof. The burden of proof with respect to SBE status and/or Good Faith
Efforts shall be on the Agency-Assisted Contractor and/or Contractor. The burden of proof as to
all other alleged breaches by the Agency-Assisted Contractor and/or Contractor shall be on the
Agency.

I. California Law Apphes Except where e\:pressly stated to the contrary in this SBE
Agreement, California law, including the California Arbitration Act, Code of Civil Procedure §§.
‘1280 through 1294 2, shall govern all arb1tratlon proceedmgs

J. Arbrtratron Remedles and Sanctmns The arbltrator may 1mpose only the remedles
and sanctions set forth below:- : :

1. Order speciﬁc, reasonable actions and 'procedureé; in the form of a temporary
restraining order, preliminary injunction or permanent injunction, to mitigate the effects of the
non-compliance and/or to bring any non-compliant Arbitration Party into compliance.

2. Require any Arbitration Party to refrain from entering into new contracts -
related to work covered by the Agency-Assisted Contract or this SBE Agreement, or from
granting extensions or other modifications to existing contracts related to services covered by the
Agency-Assisted Contract or this SBE Agreement, other than those minor modifications or

“extensions necessary to enab]e comphance with thrs SBE Agreement

3. Dlrect any Arbitration Party 1o cancel, terminate, suspend or cause tobe
cancelled, terminated or suspended, any contract or portion(s) thereof for failure of any party to
the arbitration to comply with any of the SBE Program requirements in the Agency-Assisted
Contract or this SBE Agreement. . Contracts may be contiriued upon the condition that a program
for future comphance is approved by the Agency.

4, If any Arbitration Party is found to be in willful breach of its obligations
hereunder the arbitrator may impose a monetary sanction not to exceed Flﬂy Thousand Dollars "
($50,000.00) or ten percent (10%) of the base amount of the breaching party’s contract,
whichever is less, for each such willful breach; provided that, in determining the amount of any
monetary sanction to be assessed, the arbitrator shall consider the financial capacity of the
_ breaching party. No monetary sanction shall be imposed pursuant to this paragraph for the first
- willful breach of this SBE Agreement unless the breaching party has failed to cure after being
provided notice and a reasonable opportunity to cure. Monetary sanctions may be imposed for
A subsequent willful breaches by any Arbitration Party whether or not the breach is subsequently
cured For purposes of this paragraph "willful breach" means a knowing and intentional breach.

5. Direct any Arbitration Party to produce and provide to the Agency any records,
data or reports which are necessary to determine if 2 violation has occurred and/or to monitor the
performance of any Arbitration Party. :

_ K. Arbitrator’s Decision. The arbitrator shall make his or her award within twenty
(20) days after the date that the hearing is completed; provided that where a temporary restraining
order is sought, the arbitrator shall make his or her award not !ater than twenty-four (24) hours
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after the hearing on the motion. The arbitrator shall send the de'c_;.isi:on by certified or registered -
mail to each Arbitration Party. - » '

L. Default Award; No Requirement to Seek an Order Compelling Arbitration.
“The arbitrator may enter a default award against any person or entity who fails to appear at the
hearing, provided that: (1) said person or entity received actual notice of the hearing; and (2) the .
complaining party has a proof of service for the absent person or entity. In order to obtain a
default award, the complaining party need not first seek or obtain an order to arbitrate the
" -controversy pursuant to Code of Civil Procedure §1281.2. T '

M. - Arbitrator Lacks Power to Modify. Exceptas otherwise provided, the arbitrator
shall have no power to add to, subtract from, disregard, modify or otherwise alter the terms of the
Agency-Assisted Contract, this SBE Agreement or any other agreement between the Agency, the
Agency-Assisted Contractor or Contractor or to negotiate new agreements or provisions between
the parties. ‘ ‘ ’

N. Jurisdiction/Entry of Judgment. The inquiry of the arbitrator shall be restricted to
the particular controversy which gave rise to the Demand for Arbitration. A decision of the -
arbitrator issued hereunder shall be final and binding upon all Arbitration Parties. The non-
prevailing Arbitration Party(ies) shall pay the arbitrator’s fees and related costs of arbitration (or
reimburse the Arbitration Parties that advanced such arbitration fes and costs). Each Arbitration
Party shall pay its own attorneys’ fees, provided, however, that attorneys' fees may be awarded to -
the prevailing party if the arbitrator finds that the arbitration action was instituted, litigated, or
defended in bad faith. Judgment upon the arbitrator’s decision may be entered in any court of
~ competent jurisdiction. :

O. Exculpatory Clause. Agency-Assisted Contractor or Contractor (regardless of tier)
expressly waive any and all claims against the Agency for damages, direct or indirect, including,
without limitation, claims relative to the commencement, continuance and completion of
construction and/or providing professional and consulting services (“the Work™). Agency-
| Assisted Contractor or Contractor (regardless of tier) acknowledge and agree that the procedures
set forth herein for dealing with alleged breaches or failure to comply with the obligations and
requirements of this SBE Agreement are reasonable and have been anticipated by the parties in
" securing financing, in inviting, submitting and receiving bids and proposals for the planning,
design and construction of the improvements and in determining the times for commencement
- and completion of the planning, design and construction and/or for providing consulting,
professional or personal services.

P. Severability. The provisions of this SBE Agreement are declared to be separate and
severable. The invalidity of any clause, sentence, paragraph, subdivision, section or portion of -
this SBE Agreement or the invalidity of the application thereof to any person or circumstance
shall not affect the validity of the remainder of this SBE Agreement or the validity of their
application to other persons or circumstances.

Q. Arbitration Notice: BY INITIALING IN THE SPACE BELOW YOU ARE
AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN
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THE "ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL

" ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY
RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN COURT OR
JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS SUCH RIGHTS ARE
SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION. IF

" YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION,
YOU MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE
'CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE

TO.SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED

IN THE "ARBITRATION OF DISPUTES'" PROVISION TO NEUTRAL
" ARBITRATION.

Agency _ _ AgtWMisIgd\'Contract’or

*XTIL AGREEMENT EXECUTION

Note: If you are seeking Agency certification as a SBE, you should fill out the “Application for
. SBE Certification”, If you are already an Agency certlﬁed SBE, you should execute the “SBE
Eligibility Statement”. v

I, hereby certify that I have authorlty to execute this SBE Agreement on bchalf of the business,
. organization or entity listed below and that it will use good faith efforts to comply with the

Agency’s 50% SBE Participation Goals. I declare under penalty of perjury under the laws ofthe - - -~

State of California that the above statement is true and correct.

A M mwzsz

Signatiye Date
i Wm - et
- Print YI'mrNamg : | | .Tiﬂe, ) -
474 Natomd e A a1

Company Name and Phone Number
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: File No: 111132

FORM SFEC-126 ) , '
NOTIFICATION OF CONTRACT APPROVAL

(S.F. Campaign and Government Conduct Code § 1.126)

City Elective Officer Information (Please print clearly)

Name of City elective officer(s): o City elective office(s) held: :
Members, San Francisco Board of Supervisors Members, San Francisco Board of Supervisors

t

Contractor Information (Please print clearly)

Name of Contractor: 474 Natoma, LLC, a California limited lliability company o

_Please list the names of (1) members of the contractor’s board.of directors;.(2) the. contractor:s-chiefexecutive officer,-chief— :

Sinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent of more in the contractor;
(4) any subcontractor listed in the bid or contract; and (5) any political commitiee sponsored or controlled by the contractor.
Use additional pages as-necessary. C » s ‘ '

1) The officers of BRIDGE Homes, Inc., the sole member of 474 Natoma, LLC, are as follows: President: Cynthia Parker,
CP/Secretary: Susan Johnson; CP/CFO: D. Kemp Valentine, VP: Rebecca Hlebasko, VP: Kimberly McKay, VP; Rebecca

Clark ; - : .
2) N/A
3)N/A
4)N/A

| SYN/A

Contractor address: Donald Lusty, Sr. Project Manager, BRIDGE Housing Corp, 345 Spear Street, Suite #700, SF, CA 94105

Date that contract was approved: . November 15,2011 . Amount of contract: $0 - Ground Lease

Describe the nature of the contract that was approved:
The contract is a long term ground lease, leasing the land at 474 Natoma Street to the above-named contractor for an initial 75
year term with an option to extend for 24 years. The contractor will own the building that will be built on the land. The

. ground lease stipulates that the contractor must operate the housing built on the site as affordable supportive housing. ‘This
ground lease was approved by the San Francisco Redevelopment Agency Commission on April 19, 2010 by Resolution
Number 51-2011. - L

Comments:

This contract was approved by (check applicable)
[0 The City elective officer(s) identified on this form

A board on which the City elective officer(s) serves ) . San Francisco Board of Supervisors

. : Print Name of Board - .
[ The board of a state agency (Health Authoirty, Housing Authority Commission, Industrial Development Authority

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

Print Name of Board
Filer Information (Please print clearly) '
Name of filer: : o - ) Contact telephone number:
Clerk of the San Francisco Board of Supervisors : (415)554-5184
Address: ' a ‘ E-mail: .
City Hall, Room 244, 1 Dr. Carlton B, Goodlett P1., San Francisco, CA 94102 BOS.Legislation@sfgov.org
Signature of the Elective Officer (if submitted by City elective officer) ‘ Date Signed
Signature of Board Secretary or Clerk (if Submitted by Board Secretary or Clerk) : Date Signed
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