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'Housmg Agency to the Redevelopment Agency, to amend an exrstmg term ground .

V(the “PrOJect”) and,

‘BOARD OF SUPERVISORS ' ’ ) » 2/26/2013

FILENO. 130234 | RESOLUTION

'Th

[Ground Lease Amendment - 255 Broadway]
Resolution approving and authorizing the Mayor’s' Office of Housing, as Successor

lease ivrﬂl*Bré?adyv!iy Sansome Associates, L.P., a California limited partnership, for the |
development and operation of affordable housing cn certain real property located at
255 Broadway and making.findings that the amendments are in conformance with
California Environmental Quality Act, the City’s General Plan, and the priority policies

of Planning Code, Section 101.1.

WHEREAS, The Redevelopment Agency of the Clty and County of San Francisco (the
“Former Agency”) was the fee owner of 255 Broadway Street (Lot 21, Block 165 and referred
to herein as the “Property”) and intended to develop the Property for affordable housing; and,

WHEREAS, Through a Memorandum Agreement with the Mayor’s Office of Housing
(*MOH”), MOH agreed to fund and manage the development of the Property into affordable
family rental housing; and, |

| ‘ WHEREAS, In December 2006 MOH issued a Request for Proposals and in June 2007
condrtronally selected Chinatown Communrty Development Center (“CCDC”) as the qualrfled :
developer and,

WHEREAS CCDC formed a Irmlted partnership called Broadway Sansome
Associates, L.P. (the “Developer”) that will act as the developer for the Property; and,

. WHEREAS, the proposed project will be the new construction of 75 family rental units

WHEREAS in 2010 the Former Agency entered into a ground lease (the “Lease”) wrth

the Developer in order to demonstrate site control for a state funding application; and,

Supervisor Chiu - Page 1
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WHER.EAS,' Under California State Assembly Bill No._1X26 (Chapter 5, Statues of
2011-12, first EXtraordinary:S.ession) (“AB 26"), the Former Agency dissolved as a matter of
law on February 1, 2012, and pursuanf to AB 26, as amended by California State Assembly

| Bill No. 1484 (“ABv.‘l484”)_, and ResolutionNo. 11-12, adopted by this Board and Mayor on

January 26, 2012, Ordinance No. 215-12, adopted by this Board and Mayor on October 12,

2012, and the approved housing asset list submitted by MOH to, and approved by, the State

of California Department of Finance bursuant to AB 1484 (Cal. Health & Safety Code Section

34176(a)(2)), MOH is successor in interest to Former Agency’s fee interest in the Property

and te all of the Former Agency’s rights and obligations under the Lease; and,

WHEREAS,- [n order-to close-current Project financing, including a_construc_;tion loan |
from'Silicon’ Valley Bank and equity from Raymond James (together, the “Project Financers”),
the Project Financers are requesting material changes to the Lease; and, |

WHEREAS, MOH staff and the Director of Property have reviewed the requested

changes and determined they are administrative and can be accepted and incorporated into

an amended and restated ground lease, substantially in the form of the Amended and
Restated Ground Lease on files with the Clerk of the Board of Supervisors in File 130234(the
“Amended Lease”); and, |

WHEREAS, the Planning Department determined that the Preject is consistent with the
City’'s General Plah and the Eight Pﬁority Pelicies of Planning Code Section 101.1; and,

- WHEREAS, On.July 22, 2010, the Planning Commission, in accordance with Title 14 of
the Cal_ifomia Code of Regulations, Chapfer 3, Article 19, Section 15332 (CEQA State
Guidelines), adopted a Mitigated Negative Declaration determination under CEQA; now,
therefore, be it |

RESOLVED, That thls Board finds that there have been no substantlal pro;ect changes

or changes in project Clrcumstances smce the Mltlgated Negatlve Declaration was certlﬁed

Supervisor Chiu ' _ - ‘ ' ‘ ‘ ’ Page 2
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that would rgéquiré major revisions thereto d_ue to the involvement of new significant
environmental effects or an increase in the severity of previous identified significant impacts,.'
and there is no new information of substantial importanCe that would change the conclusions
set forth therein; and, be it |

- FUTHER RESOLVED, Thatin accordance with the recommendations of the Directot
of Property énd the Director MOH, the Board of Supervisors hereby approves and authorizes

the Director.of Property, along with the Director of MOH, to finalize negotiations for the

 Amended Lease and following the hegotiati_ons for the Amended Lease authorizes the

Director of Property and the Diréctor of MOH to execute and deliver the Amended Lease; and,
be it » | .
FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of

- Property and the Director of MOH, in consultation with the City Attorney, to enter into any

additions, amendments or other modifications to thé'Amended Lease (including in each
instance, without limitation, the attachment of exhibits) that the Director of Property and
Director of MOH determine are in thé best iriterests of the City, do not decrease the revenues
of the City in éo'nnection with the Property, or otherwise matérially increase the obligations or.
liabilities of the City, and are in compliance With all appiicab.le.léws,.. including the City’s

Charter.

RECOMMENDED:

00 ~Je

MOH Direcior

/\ .
Director éfJDrcgpe‘rtﬂ
Supervisor Chiu : | Page 3
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ' -  MARCH27,2013

| tems 1 and 2 . Department: -
Files 13-0177 & 13-0234 Mayer's Office of Housing (MOH)

EXECUTIVE SUMMARY

: ~ Leglslatlve Objectlves

File 13-0234: Resolu’uon authouzmg the Director of Property and the Mayor s Office.of Housing
(MOH) as Successor Housing Agency to the former San Francisco Redevelopment Agency (SFRA)
to (1) amend an existing Ground -Lease with Broadway Sansome Associates, L.P. for the
development and operation of 75 units of affordable housmg at 255 Broadway, and (2) make any
future amendments to the Ground Lease that do not decrease the revenues to the Clty or otherwise |
matenally increase the obligations or liabilities of the City. .

File 13-0177: Resolution authorizing the issuance of tax-exempt multifamily housing revenue bonds
in an aggregate principal amount not to exceed $23, 900 000 to provide financing for the construction
of 75 units of affordable housing at 255 Broadway. -

Background
e On July 20, 2010, the former SFRA and Chinatown Community Development Center (CCDC)
executed a Ground Lease for the subject property at 255 Broadway for CCDC to develop and
operate 75 units of affordable housing. The SFRA was dissolved on February 1, 2012 and
SFRA’S affordable housing assets and functions were transferred to the City.

. Key Points
e File 13-0234: The proposed amendments to the Ground Lease are required by the Project’s

Equity Investor and Construction Lender to proceed with financing the Project. The proposed
Amended Ground Lease includes two amendments to the existing Ground Lease that the Budget
and Legislative Analyst deems substantive or as having the potential to decrease revenues to the
City: (1) after 55 years, increasing the income requirement for households to be eligible to live in
the planned affordable housing from 50% to 60% of area median income, and (2) amending the
“Permitted Uses of Surplus Cash,” such that the City would receive up to $16,500 less per year in
the first five years of the Project than it would otherwise receive under the existing Ground Lease.

» File 13-0177: The proposed multifamily housing revenue bond is necessary for financing the
" construction of the planned affordable housing because a large portion of the committed financing
for the Project will not be paid until the construction is completed. Although the City would issue
the proposed multifamily. housing revenue bonds, the obligation to repay the bonds would rest -
entirely on revenue generated by the Project and is the obligation of the Project sponsors. As
such, the City would incur no financial liability from the issuance of such bonds.

Fiscal Impact
 The City would potentially receive an estimated $78,506 from Surplus Cash under the proposed

Amended Ground Lease, in addition to Base Rent, as compared to an estimated $161,006 from
Surplus Cash under the existing Ground Lease, or a reduction of $82,500 over the 15-year period.

given (1) the City’s overarching goal of developing affordable housing for low-income
households, and (2) the City’s commitment of $13,783,800 to the development of the Project and
annual operating subsidies increasing from $100,814 in Year 1 to $174 636 in Year 15.

Recommendation

« Approve the proposed resolutions.

However, the impact on the City’s receipt of Surplus Cash is not a significant loss to the City | -

SAN FRANCISCO BOARD OF SUPERVISORS - ’ BUDGET-AND LEGISLATIVE ANALYST .
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. BUDGET AND FINANCE SUB-COMMITTEE MEETING : : ' MARCH27,2013

'MANDATE STATEMENT / BACKGROUND

. Mandate Statements

File 13-0234: In accordance with City Charter Section 9.118(c), the modification or amendment
" of any lease of City-owned property, which when entered into was for a period of ten or more
- years or had anticipated revenue to the C1ty of $1, OOO 000 or more, is subject to approval by
resolution of the Board of Supervisors.

File 13-0177: In accordance with City Charter Section 9.107, the Board of Superv1sors is
authorized to issue revenue bonds, without voter approval, when such bonds are issued to .
establish a fund for the purpose of financing the construction of housing.

Background

The subject property at 255 Broadway, which consists of vacant land and a surface parking lot
* comprising 17,846 square feet, was formerly owned by the State Depaitment of Transportation. .
(Caltrans). This property contained a portion of the Embarcadero Freeway off-ramp, which was
damaged in the Loma Prieta earthquake and subsequently demolished. The Embarcadero
Roadway project replaced the Embarcadero Freeway, eliminating the need to retain the subject
property for transportation uses. After Caltrans transferred the subject property to the City on
December 30, 1994 at no cost, the property was placed under the Jurlsdlctlon of the Department
of Public Works (DPW).

On May" 18 2004, DPW declared the subject property surplus under the City’s Surplus Propcrty
Ordmance and transferred the property to the Mayor’s Office of Housing (MOH). According to
MOH, DPW had an outstanding obligation to repay the San Francisco Municipal Transportation
Authority (SFMTA) for the maintenance of the Embarcadero Roadway. In 2006, the former San
Francisco Redevelopment Agency (SFRA) purchased the subject property from MOH for
$1,500,000 with the requirement that the property be used to develop affordable housing. In-
approving the sale of the subject property from MOH to the former SFRA for the development of
affordable housing, the Board of Supervisors approprlated the $1,500,000 in sale proceeds to
DPW to provide the needed funds for DPW’s obligation to. SFMTA for maintenance of the
Embarcadero Roadway. :

Through an agreement with the former SFRA, MOH agreed to fund and manage the
development of the 255 Broadway site into 51 units of affordable family rental housing. In
December 2006, MOH issued a Request for Proposals and in June 2007 selected Chinatown
Community Development Center (CCDC) as the developer. In 2009, SFMTA and MOH entered
into an agreeinent to add 18 additional units to the planned affordable housing Project at 255
Broadway as replacement housing for displaced residents of housing that would need to be
demolished to construct a Chinatown Central Subway Station. The Project plan has since been

"The Surplus Property Ordmance approved by the Board of Supervisors on November 18, 2002 (File No. 01-1498),
established (a) a procedure for identifying “surplus,” “unutilized,” or “underutilized” City-owned properties and (b)
a policy that such property would be used to provide housing for the homeless or be sold, with the proceeds to be .
used to finance affordable housing.

SAN FRANCISCO BOARD OF SUPERVISORS _ BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ’ MARCH 27,2013

expanded to include a total of 75 units of affordable housing (including one unit for a property
manager). '

As shown in Table 1 below, the City’s commitment to date for the development of affordable
housing at 255 Broadway (not including SFRA’s original purchase of the property from MOH
for $1,500,000) is $13,783,800 in loans to CCDC that are unlikely to be repaid, or $183,784 per
- unit based on 75 units. In addition, MOH plans to provide an annual operating subsidy to the
- Project, which would start at $100,814 in Year 1 and increase to'$174,636 by Year 15.

- Table 1: City Financing of Affordable Housing at 255 Broadway

‘Sources | Uses
MOH _ $5,783,800 | Predevelopment  $3,123,929 .
SFMTA 8,000,000 | Gap Financing - 10,659.871
Total . $13,783,800 | Total $13,783,800

Source: Mayor’s Office of Housing

: Accordmg to Ms. Joan McNarara, Senior Project Manager at MOH ‘CCDC has expended '
$2,741,197 to date in City-provided predevelopment funds. .

Clty Ownership of Former Redevelopment Agency Affordable Housmg Assets

On July 20, 2010, the former SFRA and CCDC executed a Ground Lease for the subject property
at 255 Broadway, under which the former SFRA agreed to lease the subject property to CCDC
for the development of 75 units of affordable housing, for an initial term of 70 years, with an
option to extend for an additional 29 years to 99 years, and with annual rent payable by CCDC to '
SFRA equal to 10 percent of the appraised value of $3,750,000, or $375,000, of which $15,000
would be required as “Base Rent,” and the remaining $360,000 of which would be required only
in the event the Project generated “Surplus Cash,” as discussed below. .

Under California Assembly Bill 26 (AB 26),-the former SFRA was dissolved on February 1,
2012 and the SFRA’s affordable housing assets and functions were transferred to the City, under
the jurisdiction of MOH, as approved by the Board of Supervisors on January 24, 2012 (File No.
12-0021). AB 26 was subsequently amended to disallow the City from being the successor
agency to the former SFRA’s non-affordable housing assets and functions; however, the City
remains the successor agency to the former SFRA’s affordable housing assets and functions, .as
approved by the Board of Supervisors on October 2, 2012 (File No. 12-0898). As Successor
Housing Agency to the former SFRA, the City owns the subject property at 255 Broadway and is
. successor to the former SFRA’s rights and obligations under the existing Ground Lease. Any
* modifications or amendments to the lease of the subject property are therefore subject to Board

. of Supervisors approval. : -

- According to Ms. McNamara, while it was typically the practice of the former SFRA to own and
lease the properties on which SFRA financed the development of affordable housing, the City -

traditionally has not owned the properties on which MOH financed the development of

affordable housing. Ms. McNamara advises that by retaining ownership of the subject property,
the City will be able to ensure that the planned affordable housing remains affordable beyond the
55-year period usually provided under affordable housing covenants entered into by the C1ty and

. private developers when the City does not own the property. '

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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~ BUDGETAND FINANCE SUB-COMMITTEE MEETING ' : _ - MARCcH27,2013

'DETAILS OF PROPOSED LEGISLATION

File 13-0234: The proposed resolution would authorize the Director of Property and MOH as
Successor Housing Agency to the former SFRA to (1) amend an existing Ground Lease with
Broadway Sansome Associates, L.P.2 for the development and operation of 75 units of
affordable housing at 255 Broadway, and (2) make any future amendments to the Ground Lease
with Broadway Sansome Associates, L.P. that do not decrease the revenues to the City or
otherwise materially increase the obligations or liabilities of the City. '

According to Ms. McNamara, CCDC recently secured the financing needed to complete the
_construction of the planned affordable housing. According to Ms. McNamara, the proposed
amendments to the Ground Lease are required by the Project’s Equity Investor, Raymond James
California Housing Opportunities Fund I LL.C. (Raymond James), and the Project’s
Construction Lender, Silicon Valley Bank, to proceed with financing the Project. Currently, the
estimated total cost of the Project is $37,881,665, including $13,783,800 in financing from the
City, as shown in Table 1 above. _

The proposed Amended Ground Lease includes two amendments to the existing Ground Lease
that the Budget and Legislative Analyst deems substantive or as having the potential to decrease
revenues to the City. - ' '

(1) Income requirements

Under the proposed Amended Ground Lease, the income requirement for households to be
eligible to live in the planned affordable housing increases after 55 years from no more than 50
percent of area median income (AMI) to no more than 60 percent of AMI, as determined by the
U.S. Department of Housing and Urban Development. In contrast, under Section 1.29 of the
~ existing Ground Lease, the income requirement remains at no more than 50 percent of AMI for
the duration of the initial 70-year lease term. As such, the proposed amendment would likely
result in some of the planned housing units serving a higher income group after 55 years.
According to Ms. McNamara, this amendment is being proposed so that the Project is able to
demonstrate to the IRS that the Project financing as structured can repay its debts fully over the
course of the 55-year compliance term according to financial projections. However; Ms.
McNamara advises that the Project is unlikely to increase to 60 percent of AMI after 55 years
because sometime after the initial 15-year Tax Credit Compliance Period and depending upon
the capital needs of the building, MOH anticipates that the Project will be refinanced and the -
Project sponsors will request additional financial support from MOH, allowing MOH to require
the continuation of the 50 percent AMI income requirements in exchange for additional
financial support. ' ‘ ' C '

(25 Permitted Uses of Surplus Cash

. The proposed Amended Ground Lease amends the “Permitted Uses of Surplus Cash,” also
commonly referred to as the “Surplus Cash Waterfall.” The “Surplus Cash Waterfall” sets forth

a list of permitted uses of Surplus Cash, in order of highest priority to lowest priority, in the '
event the Project generates Surplus Cash from rent and operating subsidies in any given year.

? Broadway Sansome Associates, L.P. is a Partnership between CCDC and the Project’s Equity Investor, Raymond
James California Housing Opportunities Fund IIL.L.C. '
SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST
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Ms. McNamara advises that the Surplus Cash Waterfall in the existing Ground Lease was
tentative, and that MOH anticipated having to amend the Surplus Cash Waterfall to ‘the
satisfaction of the Project’s Equity Investor, once outside financing was identified, in order to
proceed with the Project. Table 2 below- compares the Surplus Cash Waterfall, in order of
- priority, under the existing Ground Lease to the proposed Amended Ground Lease.

Table 2: Surplus Cash Waterfall, in order of priority, under the Existing and Proposed
Amended Ground Leases

Existing Ground Lease : Proposed Amended Ground Lease

Payments from any Surplus Cash generated by the | Payments from any Surplus Cash generated by the
Project from rent and operatmg subsidies would be | Project from rent and operating subs1d1es would be

| applied toward:- applied toward:
1) Base Rent_ Accrual, to be paid to the City in | 1) Base Rent Accrual, to be paid to the City in
the event the Project fails to generate enough the event the Project fails to generate enough
' income to pay Base Rent in previous years 7 income to pay Base Rent in previous years
(Base Rent is $15,000 per year). : _ (Base Rent is $15,000 per year).
12) A Partnership Manégement Fee of $15,530 | 2) A Limited-Partner Asset Management Fee
* in Year 1 (and  increasing each year "of $3,662 in Year 1 (and increasing each year
thereafter), to be paid to CCDC. thereafter), to be paid to Raymond James.

3) A Limited Partner-Asset Management Fee, | 3) If necessary, replenishment of the Operating
Jifany. , Reserve Account, which is 25 percent of

4) ‘One-third of the remaining Surplus Cash  annual Operating costs.

would be allocated to the CCDC as an |4) A Deferred Des'el_oper Fee of $82,500, to be
Incentive Management Fee in an amount not paid to CCDC in five installments of $16,500
to exceed $37,500 per year, and two-thirds of | over the first five years of the Project.

the remamimng Surplus Cash Wopld be' paid to 5) A Partnership Management Fee of $17,820
the California Department of Housing and | in Year 1 (and increasing each ear
Community Development (HCD) and to MOH . g Y

.- T , f . thereafter), to be paid to CCDC.

in proportion to each agency’s investment in i
the project (approximately one-third HCD and 6) The same as bullet point No. 4 under the
two-thirds MOH). - Existing Ground Lease.

The proposed amendments to the Surplus Cash Waterfall, as shown in Table 2 above, include
(1) moving the Limited Asset Management Fee to be paid to Raymond James from third priority
to second priority in the Waterfall, (2) adding the replenishment of the Operating Reserve
Account, (3) increasing the Partnership Management Fee from $15,530 to $17,820 in
accordance with MOH’s updated guidelines for Partnership Management Fees, and (4) adding a
Deferred Developer Fee of $82,500 to be paid to CCDC in five annual installments of $16,500. -
According to Ms. McNamara, CCDC elected to defer. $82,500 of 1ts Developer Fee to help
finance construction. '

As aresult of the proposed addition of the Deferred Developer Fee to the Project’s Surplus Cash
Waterfall, the City would receive up to $16,500 less per year in the first five years of the Project
than it would otherwise receive under the existing Ground Lease. As a result of the other .
proposed amendments to the Surplus Cash Waterfall, the City would be somewhat less hkely to -

receive.any Surplus Cash which the Project may generate each year. '

SAN FRANCISCO BOARD OF SUPERVISORS ‘ BUDGET AND LEGISLATIVE ANALYST
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However, Ms. McNamara advises that the impact on the City’s receipt of Surplus Cash is not a
significant loss to the City given (1) the City’s overarching goal of developing affordable
housing for low-income households, and (2) the City’s significant financial commitment to the
Project including the commitment of $13,783,800 to the development of the Project and the
provision of annual operating subsidies increasing from $100,814 in Year 1 to $174,636 in Year
15. .

As discussed above, the proposed resolution would also authorize the Director of Property and

MOH to make any future amendments to the Ground Lease that do. not decrease the revenues to -

-the City or otherwise materially increase the obligations or liabilities of the. City. ‘According to

Ms. McNamara, amendments that would materially increase the obligations or liabilities to the

City, and would therefore be subject Board of Supervisors approval, might include extending

- the term of the lease beyond the term provided in the proposed Amended Lease, or providing
financing for future repairs to the building. '

File 13-0177: The proposed resolutlon would authorize the issuance of tax-exempt multifamily
housing revenue bonds in an aggregate principal amount not to exceed $23,900,000 for the
purpose of providing ﬁnancmg for the constructlon of 75 units of affordable housing at 255
Broadway. -

A’ccordmg to Ms. McNamara, the proposed multifamily housing revenue bond is necessary for
- financing the construction of the planned affordable housing because a large portion of the

committed financing for the Project will not be paid until the construction is completed. Once

construction is completed, the full principal amount of the proposed multifamily housing
- revenue bonds would be paid down immediately by the Project’s Permanent Funding Sources.
Accordmg to the Project’s projections, the interest payments for the proposed multifamily
revenue bonds would total $685,550.

Ms. McNamara advises that although the City would issue the proposed multifamily housing
revenue bonds, the obligation to repay the bonds would rest entirely on revenue generated by
the Project and is the obligation of the Project sponsors. As such, the City would incur no
financial liability from the issuance of such bonds. ' '

l FISCAL IMPACT

As a result of the proposed addition of the Deferred Developer Fee to the Project’s Surplus Cash
Waterfall, the City would receive up to $16,500 less per year in the first five years of the Project
than it would otherwise receive.under the existing Ground Lease. As shown in Table 3 below,
the City would potentially receive an estimated $78,506 from Surplus Cash under the proposed .
Amended Ground Lease, in addition to Base Rent, as compared to an estimated $161,006 from
* Surplus Cash under the existing Ground Lease, or a reduction of $82,500 over the 15-year
périod. In addition, as a result of the other proposed amendments to the Surplus Cash Waterfall,
the City would be somewhat less likely to rece1ve any Surplus Cash which the Prolect may
generate each year. :

However, Ms. McNamara advises that the impact on the City’s receipt of Surplus Cash is not a
significant loss to the City given (1) the City’s overarching goal of developing affordable
housing for low-income households, and (2) the City’s significant financial commitment to the
Project including the commitment of $13,783,800 to the development of the Project and the

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING . ’ . MARCH 27,2013 -

provision of annual operating subsidies increasing from $100,814 in Year 1 to $174,636 in Year
15. ' '

. Table 3: Projeéted Surplus Cash and Projected Payments to the City under the Existing
and Proposed Ground Leases : '

- Projected Surplus
I“ro'é ted (P:ot;:lnlt)i:l S“rlzsl‘;i 1 Cash Payments to
cte as men o
Year : Surﬁl{ls Cash the City {mder the | the City under fhe' ’
Existing Lease Proposed Amended
, - Lease
1 - $65,472 $29,468 $12,968
2 $59,031" $25,460 $8,960
3 $57,586 . . $24,470 $7,970
4 $55,942 - $23,379 - $6,879
5 $54,091 $22,183 $5,683.
6 - $48,059 .$9,989 $9,989
7 . $45,757 $8,565 38,565
8 $43,212 . $7,020 . §7,020
9 $40,411 - $5,346 $5,346
10 $37,342 $3,538 - $3,538
i1 $33,990 ‘) $1,588 $1,588
12 $30,342 : $0 - $0
13 $26,382 $0 | $0
14 - $22,095 . $0 $0
15 $17,465 . %0 $0
15-year Total $637,177 $161,006 $78,506

RECOMMENDATION

Approve the proposed resolutions. |

SAN FRANCISCO BOARD OF SUPERVISORS : ' - BUDGET AND LEGISLATIVE ANALYST.
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'MAYOR’S OFFICE OF HOUSLNG
cary ANDCOUNIYOFSANFRANCISCU

EDWIN M. LEE
MAYOR

OLSON LEE
DIRECTOR

February 26, 2013

Honorable David Chiu

City and County of San Francisco
Board of Supervisors

City Hall

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

‘'RE:  Resolution approving and authorizing MOH to amend an existing term ground lease with -
Broadway Sansome Associates, L.P. for the development and operation of affordable housing at
- 255 Broadway.

Dear Supervisor Chiu:

Thank you for agreeing to introduce a resolution regarding amendments to a long-term ground lease for
255 Broadway, an affordable housing development sponsored by Chinatown Community Development
Center. The resolution would authorize Olson Lee, as Director of this office, working with the Director
of the Real Estate Department to amend an existing long-term lease between the Former Agency -and
Broadway Sansome Associates, L.P., the developer and owner operator of the new construction of 75
units of affordable family rental umts : .

We respectfully request introduction at a Board of Supervisor’s meeting at the earliest convenience and
' appreciate your support.

The attached resolution has reviewed by the Director of Propefty and has been approved as-to-form by .
Deputy City Attorney Evan Gross. :

If you have any questions about the resolution or the project, please contact Joan McNamara at 701-5532,
or me at 701-5515.

Sincerely,

CpeeSe L
(f_/f! z

Teresa Yang

-Director of Housing Development

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103
Phone: (415) 701-5500 Fax: (415) 701-55%%}‘DD: (415) 701-5503 http://sf-moh.org/



SAN FRANCISGO - |
PLANNING DEPARTMENT

Subject to: (Select only if applicable)

O inclusionary Housing (Sec. 315) ) & First Source Hiring (Admin. Code)
U Jobs Housing Linkage Program (Sec. 313) O Child Care Requirement (Sec. 314)
O Downtown Park Fee (Sec. 139) 0 Other C

1650 Mission St.

* Sulte 400

San Francisco,
CA 94103-2479

Reception;

415.558.6378

Planning Commission Motion No. 18154

Fax:
415.558.6409

Planning
Informatton:

 #15,558.6377

HEARING DATE: JULY 22, 2010
Date: July 15,2010
Case No.: ' 2008.0797ECKV
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ADOFTING FINDINGS RELATING TO CONDITIONAL USE AUTHORIZATION FURSUANT TO
PLANNING CODE SECTIONS 271 AND 303 TO ALLOW EXCEPTIONS FROM BULK
LIMITATIONS IN ASSOCIATION WITH A PROJECT TO DEMOLISH AN EXISTING SURFACE
PARKING LOT AND CONSTRUCT A NEW EIGHT-STORY BUILDING CONTAINING
AFPROXIMATELY 75 AFFORDABLE DWELLING UNITS, APPROXIMATELY 2,900 SQUARE FEET
OF GROUND-FLOOR RETAIL USE, AND NO OFF-STREET PARKING, LOCATED AT 235
BROADWAY, LOT 021 OF ASSESSOR'S BLOCK 0165, WITHIN THE C-2 (COMMUNITY BUSINESS)
DISTRICT, THE WASHINGTON-BROADWAY SPECIAL USE DISTRICT NO. 2, AND THE 65-A
HEIGHT AND BULK DISTRICT AND ADOPTING FINDINGS UNDER THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT,

PREAMBLE

On June 17, 2010, Kim Piechota, Project Manager for the Chinatown Community Developmént Center -

("Project Sponsor”), representing the San Francisco Redevelopment Agency, filed an application with the
Planning Department (“Department”) for Conditional Use authorization pursuant to Planning Code
Sections ("Section") 271 and 303 to allow exceptions from bulk limitations in association with a project to
demolish an existing surface parking lot and construct a new eight-story building containing

www.sfplanning.org
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approximately 61 affordable dwelling units, approximately 2,900 square feet of ground-floor retail use,
and no off-street parking, located at 235 Broadway, Lot 021 of Assessor's Block 0165 ("Project Site"),
within the C-2 (Community Business) District, the Washington-Broadway Special Use District No. 2, and
the 65-A Height and Bulk District. The apphcatlon was subsequently amended to propose 75 affordable
dwelling units (collectively, "Project”).

On July 2, 2008, the Project Sponsor submitted a request for review of a proposed development on the
Project Site exceeding 40 feet in height, pursuant to Section 295, analyzing the potential impacts of the
development to properties under the jurisdiction of the Department of Recreation and Parks (Case No.
2008.0797K). Department staff prepared a shadow fan depicting the potential shadow cast by the
development and concluded that the Project would have no impact to properties subject to Section 295,

On June 30, 2010, a Draft Mitigated Negative Declaration (“MND") for the Project was prepared and
published for public review.

The Draft MND was available for public comment until July 20, 2010.

On July 22, 2010, the Planning Commission ("Commission”) reviewed and considered the Final MND and
found that the contents of said report and the procedures through which the Final MND was prepared,
publicized, and reviewed complied with the California Environmental Quality Act (California Public
Resources Code Sections 21000 et seq.) (hereinafter “CEQA”), 14 California Code of Regulations Sections
15000 et seq. (hereinafter the “CEQA Guidelines”) and Chapter 31 of the San Francisco Administrative
Code (hereinéfter “Chapter 317).

The Planning Commission found the Final MND was adequate, accurate and objective, reflected the
independent analysis and judgment of the Department and the Commission, and approved the Final
MND for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31,

In the Department, Linda Avery, is the custodian of records, located ivn the File for Case No. 2008.0797E,
at 1650 Mission Street, Fourth Floor, San Francisco, California.

On Iuly 22, 2010, the Commission conducted a duly noticed public hearmg at a regularly scheduled
meeting on Conditional Use Apphcatlon No. 2008.0797ECKV.

The Commission has heard and considered the testimony presented to it at the public hearing and has
further considered written materials and oral testimony presented on behalf of the applicant, Department
staff, and other interested parties.

MOVED, that the Commission hereby authorizes the Conditional Use requested in Application No.
2008.0797ECKV subject to the conditions contained in “EXHIBIT A” of this motion, based on the
following findings:

FINDINGS

Having reviewed the materials identified in the preamble above, and having heard all testimony and
arguments, this Commission finds, concludes, and determines as follows:

SAN FRANCISCO 2
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The above recitals are accurate and constitute findings of this Commission.

Site Description and Pregent Use. The Project Site is located on the south side of Broadway,
between Battery and Sansome Streets, Lot 021 in Assessor’s Block 0165. The property is in the C-2
(Community Business) District, the Washington-Broadway Special Use District No. 2, and the 65-
A Height and Bulk District, and measures approximately 17,850 square feet. The eastern portion
of the site is developed with a surface parking lot, while the western half is undeveloped. The
Project Site occupies the entire frontage of the subject block of Broadway, and was lﬂétorically
occupied by ramps for the Embarcadero Freeway until 1991.

Surrounding Properties and Neighborhood. The Project Site is situated north of the Financial
District and Jackson Square, south and west of the Northern Waterfront, and southeast of
Telegraph Hill and North Beach. Surrounding development in the immediate area primarily
consists of commercial uses, with some residential uses. Existing building heights in the

immediate area range from two to eight stories.

Project Description. The Project would demolish an existing surface parking lot occupying a
portion of the Project Site, and construct a new eight-story building containing approximately 75
affordable dwelling units and approximately 2,900 square feet of ground-floor retail use, The
dwelling unit mix includes 10 studios, 36 1-bedroom units; 24 2-bedroom units, and 5 3-bedroom
units. No off-street parking spaces are provided. '

Variances. The Project would be the subject of three requested Variances for rear yard, (Section
134), dwelling-unit exposure (Section 140), and off-street parking (Section 151), as discussed for
each respective Section under item #6 below. : '

Planning Code Compliance: The Commission finds that the Project is consistent with the-
relevant provisions of the Planning Code in the following manner: :

A, Use. The C-2 (Community Business) District allows retail sales as a principally permitted
use. The C-2 District allows dwellings at a density. ratio not exceeding the number of
dwelling units permitted in the nearest "R" District. In o case shall the maximum permitted
density be less than for an RM-1 District,

The proposed ground-floor retail uses are principally permitted within the C-2 District. The nearest
“R" District, as measured from the frontage on Battery Street, is an area zoned as RC4 (Residential-
- Commercial, Combined, High Density) District, which permits dwellings at a ratio not exceeding one
unit per 200 square feet of lot area. The subject property measures approximately 17,850 square feet,
therefore, the subject property would be allowed up to 89 dwelling units pursuant to the RC-4 )
District. The provision of 75 dwelling units complies with the permitted density.

B.  Height and Bulk. The subject property is located within & 65-A Height and Bulk District,
which permits a maximum height of €5 feet. This District also limits the horizontal

SAN FRANCISCO 3
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dimension of a building above 40 feet in henght to 110 feet, and the diagonal dimension to
125 feet. ’

Pursuant to the provisions for measurement of height within Section 102.12, the Project Site would
be measured as an upsloping lot measured from the Battery Street frontage, These provisions specify
that the measurement of height be taken at the centerline of each building step. The Project is divided
into three distinct sections that step up with the height of the site along the Broadway frontage. At the
centerline of each step, the building complies with the 65-foot height limit, '

The fourth through eighth ﬂoors erceed 40 feet in height, therefore, these floors are subject to thc bulk
limitations of the 65-A Height and Bulk District. The fourth, fifth, and sixth floors have a horizontal
dimension of approximately 275 feet and a diagonal dimension of approximately 284 feet. The seventh
floor has a horizontal dimension of approximately 183 feet and a diagonal dimension of approximately
186 feet. Therefore, these floors exceed the maximum permitted length and diagonal dimensions. The
eighth floor has a horizontal dimension of approximately 100 feet and a diagonal dimension of
approximately 121 feet, and therefore complies with the maximum dimensions.

The Project Sponsor is requesting that the Commission allow the Project to exceed the specified bulk
limits after considering the criteria specified in Section 271(c), through the Conditional LIse
Authonzatwn process, Conformance with these criteria is discussed under item 48 below.

C. Floor Area Ratio. In the C-2 District, Section 124 allows a Floor Area Ratio (FAR) of up to
4.8 for a lot which is nearer to an RC-4 District than any other "R" District. The nearest "R"
District, as measured from the frontage on Battery Street, is an area zoned RC-4. The project
site has an area of 17,850 square feet, therefore the allowable FAR would permit a building
of up to 85,680 square feet of Gross Floor Area, as defined in Section 102.9. '

The Project proposes approxzmately 84,200 square feet of Gross Floor Area, and therefore complzes
with this requirement. .

D. Rear Yard. Section 134(a)(1) of the Planning Code requires a rear yard equal to 25 percent of
_the lot depth. Within the C-2 District, the required rear yard must be provided at the lowest
level containing a dwelling unit, and at each succeeding story of the building.

The Project proposes a "C"-shaped building on a lot with frontages on Broadway, Sansome, and
Battery Streets, with a courtyard at the second level situated toward the interior of the lot. The
configuration of this courtyard does not meet the requirements for a rear yard pursuant to the Code,
and thus the Project requires a Variance from the rear yard requirements.

A code-complying rear yard would provide an open area of approximately 4,720 square feet. The
proposed common courtyard measures approximately 3,100 square feet. In addition, common decks

_ are proposed on the seventh and eighth floors that measure a total of 5,660 square feet. The total area
of common open space for the project equals approximately 8,760 square feet, exceeding the amount of
open area that would be provided by a code-complying rear yard.

SAN FRANCISCO ) ' ’ 4
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Usable Open Space. Section 135 requires that dwelling units within the C-2 District are
provided usable open space in an amount equivalent to the open space required by the
Zoning District which establishes the density for the property. The RC-4 District requires
that a minimum of 36 square feet of private usable open space, or 47.9 square feet of

. common usable openi space be provided for each dwelling unit. This Section specifies that .

the area counting as usable open space must meet minimum requirements for area,

* horizontal dimensions, and exposure,

The Project therefore must provide a minimum of 3,593 square feet of common open space. The
Project proposes roof decks at the seventh and eighth floors that measure a total of 5,660 square feet.
These decks are open to the sky and meet the standards for area, dimension, and exposure. Therefore,
the Project complies with these requirements. ' '

~ Dwelling Unit Exposure. Section 140 of the Planning Code requires that at least one room .

of all dwelling units face onto a public street, a rear yard, or other open area that meets
minimum requirements for area and horizontal dimensions. ‘

The units that face onto Brosdway, Smsome, and Battery Streets comply with the requirements of
Section 140. Some units face onto the interior courtyard. Section 140 specifies that an open area (such
as the courtyard) miust have minirmum horizontal dimensions of 25 feet' at the lowest floor containing
a dwelling unit and floor immediately above, with an ircrease of five feet.in horizontal dimensions for
each subsequent floor above. According to this methodology, the open area above the courtyard would
need to measure at least 30 feet in horizontal dimensions at the fourth floor, 35 feet at the fifth floor,
40 fect at the sixth floor, 45 feet at the seventh floor, and 50 Jeet at the eighth floor of the Project.

The courtyard dimensions measures approximately 33 feet by 100 feet, however, an elevator shaft
intrudes into this area at the westerly portion of the courtyard. Mult-iﬁle units facing the courtyard
are not provided with the exposure required by this section, including one unit on the second floor,
one unit on the third floor, two units on the fourth floor, two units on the fifth floor, and one unit
each on the sixth, seventh, and eighth floors. The Project Sponsor is requesting a Variance from the
requirements for-dwelling unit exposure. ' -

Off-Street Parking. Section 151 establishes off-street parking requirements for all uses in all
districts. Pursuant to this Section, one independently accessible space is required for each
dwelling unit. The Project proposes 75 dwelling units. No parking is required for retail uses
measuring less than 5,000 square feet, The Project proposes approximately 2,900 square feet
of retail uses, therefore, no retail parking is required, The Project requires a total of 75 off-
street parking spaces. ' ' '

The Project proposes no off-street parking spaces. The Project Site is situated within an area that is
well-served by transit, and is within walking distance of retail goods and the employment center of
the Financial District. The Project Sponsor is requesting a.variance from the requirements for off-
street parking. ‘ '

ANNING DEPARTMENT
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H.

Off-Street Loading. Section 152 provides a schedule of required off-street freight loading
spaces for all uses in districts other than C-3 or South of Market. Pursuant to this Section,
residential uses of less than 100,000 square feet do not require off-street loading spaces.

The Project préposes less than 100,000 square feet of residential uses, therefore, no off-street loading

. spaces are required.

Bicycf,e Parking, Section 155.5 requires that developments include more than 50 dwelling
units provide 25 Class 1 bicycle parking spaces, plus one additional space for each four
additional dwelling units over 50. Therefore, the Project is required to ‘provide 31 bicycle

parking spaces.

The Project provides an enclosed bicycle storage area on the first floor that measures approximately
750 square feet. This area is adequate to store a minimum of 31 bicycles, therefore, the Project meets

this requirement.

7. Planning Code Section 303 establishes criteria for the Plénning Commission to consider when
reviewing applications for Conditional Use approval. On balance, the project does comply with

said criteria in that:

A,

SAN FRANCISCO

The proposed new uses and building, at the size and intensity contemplated and at the .
proposed location, will provide a development that is necessary or desirable, and
compatible with, the neighborhood or the community.

The Project proposes 75 units of affordable housing, in an area that is well-served by transit and is
within walking distance of retail services and the employment center bf the Financial District.
Residents will be able to reach these amenities and the regional as a whole without reliance on private
automobile use. In addition, the Project includes approximately 2,900 square feet of ground-floor
retail uses along a section of Broadway which currently lacks continuous retail frontage, This retail

~will introduce streetscape vitality to an imﬁortant pedestrian linkage between the Northeast
Embarcadero and North Beach, and will enliven a mostly-vacant site that was previously occupied by
ramps for the Embarcadero Freeway. The height and massing of the Project are compatible with the
varied scale of the area, and the building steps with the slope along the Broadway frontage, reflecting
the underlying topography and respecting the traditional building form of San Francisco. The Project
is necessary and desirable for, and compatible with the, neighborhood, community, and City.

The proposed project will not be detrimental to the health, safety, convenience or genera!
welfare of persons residing or working in the vicinity. There are no features of the project
that could be detrimental to the health, safety or convenience of those residing or working
the area, in that:

i. . Nature of proposed site, including its size and shape, and the proposed size, shape and

arrangement of structures;

PLANNING DEPARTMENT
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The Project Site is regularly shaped and adequately sized to accommodate the proposed uses on the
site. Existing development in the vicinity varies in size and intensity, and the Project is generally
compatible with the eclectic character of the area. The design of the Project reads as fwo distinct
structures that are sculpted in response to the terrain, such that the building does not present g
dominating appearance. While there is not an existing pattern of mid-block open space on the
subject block, the rear yard of the Project is configured as a courtyard that will provide relief to the

. abutting properties to the rear. The _shapé and size of development on the subject property will not
be detrimental to persons or adjacent properties in the vicinity.

il. The accessibi]ify and traffic patterns for persons and vehicles, the type and volume of
such traffic, and the adequacy of proposed off-street parking and loading;

The MND prepared for the Project did not identify any significant transportation impacts that
would result from the development. The Project proposes 1o off-street parking, is well-served by
transit, and is within walking distance of retail services and employment opportunities. Therefore,

it is anttcrpated that many residents would walk, bicycle, utilize taxis or carsharing services, or
seek other means of transportation that do nof require the use ofa prmate automobzle The Project
should not generate adversely affect trafﬁc patterns in the area.

iii. ~The safeguards afforded to prevent noxious or offensive emissions such as noise, glare,
dust and odor;

The Project includes residential and retail uses that will not introduce operational noises or odors

. that are detrimental, excessive, or atypical for the area. While some temporary incresse in noise
can be expected during construction, this noise is limited in duration and will be regulated by the
San Francisco Noise Ordinance which prohibits excessive noise levels from construction activity
and limits the permitted hours of work. The Project Sponsor will be required to comply with the
San_Francisco Construction Dust Control Ordinance to suppress dust during construction,
therefore, these activities should not generate significant airborne dust. The building will not
exhibit an excessive amount of glazing or other reflective materials, therefore, the Project is not
expected to cause offersive amounts of glare.

iv.  Treatment given, as appropriate, to such aspects as landscaping, screening, open spaces,
parking and loading areas, service areas, lighting and signs;

The Project proposes no off-street parking or loading areas. Service areas are enclosed within the
building and therefore screened from public view. The Departnent shall review all lighting,
signage, and details of streetscape improvements (including street trees and other landscaping)
during building permit review.

- C. That the use as'proposed will comply with the applicable prowsxons of the Plannmg Code
and will not adversely affect the General Plan.

SAN FRANCISCO ) 7
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Subject to the granting of the requested Variances, the Project complies with all relevant requirements
and standards of the Planning Code and is consistent with objectives and policies of the General Plan

as detailed below,

8. Planning Code Section 271 establishes criteria for the Planning Commission to consider when
reviewing application for projects that exceed the applicable bulk limits, through the Conditional
Use Process. Such. deviation might occur for one specified posmve reasons. The Project appears
to meet one of the specified reasons, in that: :

A. Achievement of a distinctly better design, in both a public and a private sense, than would be
possible with strict adherence to the bulk limits, avoiding an unnecessary prescription of
building form while carrying out the intent of the bulk limits and the principles and policies .

- of the General Plan.

The Project occupies a relatively large lot with three frontages. Given the dimensions of the lot, strict

“adherence to bulk limits would severely constrain the building envelope and-could result in an
mwkward building form. In addition, the number of affordable dwelling units could be sharply reduced,
resulting in less housing in a location that is appropriate for-infill development. The Project
incorporates facade variations and sculpting on upper floors to reduce the apparent bulk of the
building, as discussed below.

On balance, the Project complies with the aforementioned criteria, in that:

B. The appearance of bulk in the building, structure, or development shall be reduced by means
~ of at least one and preferably a combination of the following factors, so as to produce the
impression of an aggregate of parts rather than a single building mass:

i. Major variations in the planes of wall surfaces, in either depth or direction, that
significantly alter the miass. '

The Project is articulated as two distinct modules. The western portion generally reads as a more
horizontal composition, with a recessed retail base, a middle section of punched windows, and a
glassy loggia on the upper floors that create a tripartite arrangement. This western portion rises
an additional story near the middle of the Broadway frontage, which further differentiates the

" massing and steps the building with the terrain. The eastern portion of the Project is expressed as
a rhythm of vertical proportions that are incised and defined by a series of lightwells. These
distinct building treatments are sharply differentiated and significantly vary the massing of the
building.

ii. Significant differences in the heights of various portions of the bu;ldmg, structure, or
: development that divide the mass into distinct elements.

SAN FRANCISCO . : 8
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The roofline of the Project steps with the sloping terrain along Broadway by three distinct, one-
story increases in the height of the building, reinforcing the changes in architectural expression
and massing that occur across the sweep of the Project Site.

iii. Differences in materials, colors, or scales of the facades that produce separate major
elements. S

The alternating facade treatments and changes in plane create separate major elements within the
elevations of the building. As the Project proceeds through the review of building permits, the
Project Sponsor will continue to work the Planning staff to refine details regarding materials and

» colors that will complément and enhance the changes in facade treatment and massing for the
Project. -

fv. Compensation for those portions of the Building structure, or development that may
exceed the bulk limits by corresponding reduction of other portions below the maximum
bulk permitted.

As the height of the building slopes up the terrain, there is a corresponding reduction in the floor
plate at each successive story. The bulk limit exceedance is greatest at the fourth, fifth, and sixth

. floors, but is dramatically reduced at the seventh floor. The eight floor of the building is within the
bulk limitations. Across each elevation, the building-incorporates changes in plane that, while not
strictly reducing the measurement of bulk, serve to animate the facade, create depth and shadow,
and reduce the perceived bulk of the building.

v. In cases where two or more buildings, structures, or tower are contained within a single
development, a wide separation between such buildings, structures, or towers.

The Project consists of a single building, therefore, this factor does not apply.

C. In every case the building, structure, or dévelopment shall be made compatible with the
character and development of the surrounding area by means of all of the following factors:

i. A silhouette harmonious with natural landforms and building patterns, including the
" patterns produced by height limits. :

The changes in roofline at the seventh and eight story of the building reflect the underlying
topography and reinforce the traditional pattern of stepped buildings in San Francisco. The
silhouette of the building, therefore, does not read as a uniform mass, but rather of a seties of '
planes that appear as the aggregation of several smaller structures. The project conforms with the
height limit for the District, and complements the eclectic pattern of building heights and styles
found in the area.

ii. Either maintenance of an overall height similar to that of_surrounding development or a
sensitive transition, where appropriate, to development of a dissimilar character.

' SAK ERAHCISCD . ’ ' g9
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The existing déuelopment pattern in the area consists of both small-scale buildings situated on
“narrow lots, as well as taller office and residential buildings of a uniform height and massing. The
Project, which is fractured into a series of distinct facade treatments, complements this varied

character.

iii. Use of materials, colors, and scales either similar to or harmonizing with those of nearby

developments.

" Existing buildings in the vicinity exhibit a wide variety of architectural charicter, materials, and
colors, and there are no predominant architectural styles or materials that define the visual
character of the neighborhood. The elevations of the Project jyxtapose a variety of styles and
treatments that reinforce the disparate language of other buildings in the district and qvoid a
uniform, overpowering scale of the project. As the Project proceeds through the review of building
permits, the Project Sponsor will continue to work the Planning staff to refine details regarding
materials and colors that will complement the existing built environment of the area,

iv. Preservation and enhancement of the pedestrian environment by maintenance of pleasant

scale and visual interest.

The Project creafes streetscape interest through transparent retail storefronts on the Broadway,
Sansome Street, and Battery Street frontages, activating an important pedestrian linkage to the
Embarcadero. In addition, through the use of two distinct facade treatments and the tripartite
arrangement on the eastern portion of the building, the massing of the building avoids a
dominating appearance and present a humane scale to the pedestrian.

D. While the above factors must be present to a considerable degree for any bulk limit to be
exceeded, these factors must be present to a greater degree where both the maximum length
-and the maximum diagonal dimension are to be exceeded than where only one maximum
dimension is'to be exceeded. ‘

The Project Site 1s a relatively large corner lot, therefore, strict adherence to bulk limits would severely
constrain the building envelope and reduce the number of affordable dwelling units. The Project
incorporates significant variations in facade treatments, a well-defined pedestrian realm at-the
streetscape, and sculpting of the upper stories that reduce the apparent size of the building and achieve
compatibility with the eclectic character of the area.

9. " General Plan Compliance. The Project is, on bala.nce consistent with the following Objectives
and Policies of the General Plan;

HOUSING ELEMENT:

Objectives and Policies

SAN FRANCISCO : i - 10
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OBJECTIVE 1

. TO PROVIDE NEW HOUSING, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING,
IN APPROFPRIATE LOCATIONS WHICH MEETS IDENTIFIED HOUSING NEEDS AND
TAKES INTO ACCOUNT THE DEMAND FOR AFFORDABLE HOUSING CREATED BY
EMPLOYMENT DEMAND. _

Policy 1.1

Encourage higher residential density in areas adjacent to downtown, in underutilized commercial
and industrial areas propdsed for conversion to housing, and in neighborhood commercial
districts where higher density will not have harmful effects, especially if the higher density
provides a significant number of units that are affordable to lower income households.

Policy 1.3
Identify opportunities for housing and mixed-use districts near downtown and former industrial
portions of the City.

Policy 1.5
Support development of afordable housing on surplus public lands. -

OBJECTIVE5-

INCREASE THE EFFECTIVENESS AND EFFICIENCY OF THE CITY'S AFFORDABLE
HOUSING PRODUCTION SYSTEM. -

Policy 5.2 _ ; _

Support efforts of for-profit and non-profit organizations and other community-based groups
and expand their capacity to-produce and manage permanently affordable housing. Non-profit
‘housing development corporations have proven to be effective vehicles for the development of
affordable housing. The City should continue to provide them with the technical and financial
assistance to increase their production capacity and encourage and invite for-profit developers to
build equivalent houéing. o ‘ : o

The Project would construct 75 affordable housing units on propérty owned by the San Francisco
Redevelopment Agency, in partnership with the Chinatoun Community Development Center, on a site -
that was formerly occupied by ramps for the Embarcadero Freeway. The Project is situated in an area with
# variety of land uses, and the introduction of new housing will further diversify the neighborhood and
enliven the area throughout the day. The Project Site well-served by transit and is within walkiﬁg distance
of the Financial District. Residents would be able to walk to work and retail services, and reak_iily access the
regional transit network, without reliance on private automobile use. ’
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10. Planning Code Section 101.1(b) establishes eight priority-planning policies and requires review
of permits for consistency with said policies. On balance, the project does comply with said

policies in that:

A.

SAN FRANCISCO
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‘That existing neighborhood-serving retail uses be preserved and enhanced and future
‘opportunities for resident employment in and ownership of such businesses be enhariced.

The Project would not displace any retail uses, and will add approximately 2,900 square fee! of new
retail space. In addition, the residents of the Project will patronize retail services in the area, bolstenng
the economic viability of the neighborhood.

That existing housing and neighborhood character be conserved and protected in order to

preserve the cultural and economic diversity of our neighborhoods.

The Project would add affordable housing, and would enliven the neighborhood by the presence of
additional residents. ,

That the City's supply of affordable housing be preserved and enhanced,
The Project would add 75 units of affordable housing.

That commuter traffic not impede MUNI transit service or overburden our streets or
neighborhood parking. i g

The Project Site is well served by transit. No off-street parking is proposed for the Project, encouraging
residents to walk, bicycle, ride transit, or use taxis or carsharing services in lieu of private automobile
use. The Project will not adversely affect traffic or parking conditions in the area.

That a diverse econdmic base be maintained by protecting our industrial and service sectors
from displacement due to commercial office development, and that future opportunities for

resident employment and ownership in these sectors be enhanced.

The Project would not displace any uses that include industrial or service sector employment. The
Project would generate construction-related jobs, as well as new service-sector employment within the
retail spaces. Lower-income workers in the industrial or service sectors could occupy the affordable

units, t}wrefbre, the Project will support the continued viability of these sectors in the City.

That the City achieve the greatest possible preparedness to protect against injury and loss of
life in an earthquake. :

The Project is deszgned and would be constructed to conform to the structural and seismic safety
requirements of the City Building Code.

That landmarks and historic buildings be preserved.

12
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A landmark or historic building does not occupy the Project site, - .

H. That our parks and open space and their access to sunlight and vistas be protected from
' -development. ‘

The project would have no negative impact on existing parks and open spaces.

11. The Project is consistent with and would promote the general and specific purposes of the Code
provided under Section 101.1(b) in that, as designed, the Project would contribute to the character
and stability of the neighborhood and would constitute a beneficial development.

12, The Corﬁmis;ion hereby finds that approval of the Conditional Use authorization would promote
the health, safety and welfare of the City. :

DECISION -

That based upon the Record, the subrhissions by the Applicant, the staff of the Department and other
‘interested parties, the oral testimony presented to this Commission at the public hearings, and-all other
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use
Application No. 2008.0797CV subject to the following conditions attached hereto as “EXHIBIT A”, and in
general conformance with plans filed with the Application, stamped "EXHIBIT B" and dated July 22,
2010, which are incorporated herein by reference as though fully set forth.

The Planning Commission has reviewed and considered the MND and the record as a whole and finds
that there is no substantial evidence that the Project will have a significant effect on the environment with
the adoption of the mitigation measures contained in the MMRP to avoid potentially significant
environmental effects associated with the Project, and hereby adopts the MND, '

The Planning Commission hereby adopts the MMRP attached hereto as Exhibit C and incorporated
herein as part of this Resolution/Motiqr_l by this reference thereto. All required mitigation measures
identified in the MND and contained in the MMRP are included as conditions of approval,

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional
Use Authorization to the Board of Supervisors within thirty (30) days after the date of this Motion No,
____. The effective date of this Motion shall be the date of this Motion if not appealed (A fter the 30-
day period has expired) OR the date of the decision of the Board of Supervisors if appealed to the
Board of Supervisors. For further information, please contact the Board of Supervisors at (415) 554-
5184, City Hall, Room 244, 1 Dr, Carlton B. Goodlett Place, San Francisco, CA 94102,

BAN FRANCISCO ' . ’ 13
PLANNING DEPARTMENT

845



Motion 18154 ' : CASE NO 2008.0797ECKV
Hearing Date: July 22, 2010 ’ _ 235 Broadway

I heereby, éertify thaf the Planning Commission ADOPTED the foregbing Motion on July 22, 2010.

inda U, Avery (;

Commission Secretary

AYES:  Antonini, Borden, Moore, Olague
NAYS:
ABSENT: Lee, Miguel, Sugaya (Recused)

ADOPTED: July 22, 2010.

SAN FRANCISCD . 14
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Exhibit A |
Conditions of Approval

1. This authorization if for Conditional Use Authorization pursuant to Planning Code Sections 271 and
303 to allow exceptions from bulk limitations in association with a project to demiolish an existing
surface parking lot and construct a new eight-story building containing approximately 75 affordable
dwelling units (with a dwelling unit mix of 10 studios, 36 1-bedroom units, 24 2-bedroom units, and 5
3-bedroom units), approximately 2,900 square feet of ground-floor retail use, and no off-street.

" parking, located at 235 Broédway, lot 021 of assessor's block 0165, within ‘the C-2. (Community
Business) District, the Washington~Broadway Special Use District No. 2, and the 65-A Height and
Bulk District, in general conformance with plans filed with the Application as received on June 17,
2010 and stamped “Exhibit B” included in the docket for Case No. 2008.0797ECKV,reviewed and
approved by the Commission on July 22, 2010. ‘ : i

2. MITIGATION MEASURES

Mitigation measures described in the MMRP attached as "Exhibit C" are necessary to avoid potential
significant effects of the proposed project and have been agreed to by the project sponsor. Their

implementation is a condition of project approval.

3. COMPLIANCE WITH OTHER REQUIREMENTS

This decision conveys no right to construct. The conditions set forth below are additional conditions
required in connection with the Project. If these conditions overlap with any other reﬁuirement
imposed on the Project, the more restrictive or protective condition or requirement, as determined by
the Zoning Administrator, shall apply. The conditions set forth below shall remain in effect for the

life of the'l’roject, unless specifically noted otherwise

4. GENERAL CONDITIONS

A. Recordation. Prior to the issuance of any building permit for the construction of the
Project, the Zoning Administrator shall approve and order the recordation of a notice in
the Official Records of the Recorder of the City and County of San Francisco, which
notice shall state that construction of the Project has been authorized by and is stibject to
the conditions of this Motion. From time to time after the recordation of such notice, at
the request of the Project Sponsor, the Zonjng Administrator shall affirm in writing the -
extent to which the conditions of this Motion have been satisfied, and record said writing
if requested. '

B. Reporting. The Project Sponsor shal] submit to the Zoning Administrator two copies of a
written report describing the status of compliance with the conditions of approval

SAN FRANCISCO . 15
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contained within this Motion every six months from the date of this approval through the
issuance of the first temporary certificate of occupancy.

Construction. -

(1). The Project Sponsor shall ensure the construction contractor will coordinate with
the City and other construction contractor(s) for any concurrent nearby Projects
that are planned for construction so as to minimize, to the extent possible,
negative impact"s on traffic and nearby properties caused by construction
activities.

(2). The contractor(s) shall arrange for off-street parking for construction workers.

* Performance. The Planning Commissicn may, in a public hearing; consider the

revocation of this conditional use authorization if a site or building permit has not been
issued within three (3) years of the date of the Motion approving the Project. Once a site
or buijlding permit has been issued, construction must commence within the timeframe
required by the Department of Building Inspection and be continued thenceforth
diligently to completion. The Commission may also consider revoking this conditional
use authorization if a permit for the Project has been issued but is allowed to expire and
more than three (3) years have passed since the Motion was approved. This authorization
may be extended at the discretion of the Zoning Administrator only if the failure to issue
a permit by the Department of Building Inspection is delayed by a City, state or federal

_agency or by appeal of the issuance of such permit.

Severabil'ity. If any clause, sentence, section or any part of these conditions of approval is
for any reason held to be invalid, such invalidity shall not affect or impair other of the
remaining provisiohs, clauses, sentences, or sections of these conditions. It is hereby
declared to be the intent of the Commission that these conditions of approval would have
been adopted had such invalid sentence, clause, or section or part thereof not been

included herein,

First Source. The Project is sﬁbject to the requirements of the First Source Hiring Program
(Chapter 83 of the Administrative Code) and the Project Sponsor shall comply with the
requirements of this Program.

Violation of the conditions contained in this Motion or of any other provisions of the -
Planning Code may be subject to abatement procedures and fines up to $250 a day in
accordance with Sections 176 and 176.1 of the Planning Code and actions to abate
violations of this conditional use authorization in accordance with Section 303(f).

Should monitoring of these Conditions of Approval be required, the Project Sponsor or
successors shall pay fees as established in Section 351(e)(1) of the Planning Code.

16
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L. The Property Owner shall maintain the main entrance to the building and all sidewalks

abutting the subject property in a clean condition. Such maintenance shall include, at a
minimum, daily litter pickup and disposal, and washing or steam cleaning of the main
entrance and abutting sidewalks at least once each week '

Sigﬁs and exterior lighting for ground floor commercial uses shall be consistent with the
approved signage program and shall be reviewed and approved by the Planning
Department before they are iristalled. ' '

Ground level storefronts in general conformity with Exhibit B shall be maintained in an
attractive manner, providing transparency into the tenancy behind. Visibility of the
commercial interiors and activity through all storefront windows shall be ‘maintained in
order to ensure that the ground level! of the building remains visually active, provides
visual interest to pedéstrians, and enhances sidewalk security. Commercial interior
layouts should be designed with these requirements in mind. Generally, storefront
windows should not be visually obscured with the following: blinds, shades or curtains;
shelving; equipment; darkly tinted, transtucent or dpaqu.e film; painted, stenciled or
adhesive signage applied to individual window surfaces that has an overall transparency
of less than 50%, or any signage that covers more than 1/3 of the area of any individual
window; full or partial height interior partition walls placed directly against or within 10
feet from the window glazing; or any other items that significantly block the vision of
pedestrians throizgh the storefront windows into the occupiable commercial space. Solid
roll-down security gates shall not be installed in- storefront openings. The Property
Owner shall ensure that this condition of approval is incorporated into all commercial
leases. ‘

An enclosed garbage area shall be provided within the Project. All garbage containers
shall be kept within the building until pick-up by the disposal company.

. 5. @NDITIONS TO BE MET PRIOR TO THE ISSUANCE OF A FIRST SITE OR BUILDING

SAN FRANCISCO

PLANNING DEPARTM

Design. The Project Sponsor and the Project architects shall continue to work on design
development with the Department. Future submittals shall include details regarding
reveal dimensions at all windows, moldings, and other details, as well as building
materials and colors. '

A final pedestrian streetscape improvement- plan, including landscaping and paving

materials and patterns, shall be submitted for review by, and shall be satisfactory to the
Plainning Directoxj, in consultation with staff from the Department of Public Works, the

Department of Parking and Traffic, and the Bureau of Urban Forestry. Other agencies

shall be contacted as appropriate. The Project shall include street trees in conformance

: | 17
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- AMENDED AND RESTATED GROUND LEASE

This AMENDED AND RESTATED GROUND LEASE (“Ground Lease™) is entered
-into aé of : , 2013, by and between THE CITY AND COUNTY OF SAN FRANCISCO,
a 1nupicipal cofporation (the “City”), represented by the Mayor, acting by and through thé
Mayor's Office of Housing (“MOH”), as landlord, énd BROADWAY SANSOME
ASSOCIATES, L.P., a. California limited partnership, as tenant (the “Tenant”).
RECITALS

_ ArIn adcordance-with the Cémrﬁunity RedeVeIopment Law of the State of
Califofnia, set forth in CalifofhiaHealth_ and Safety Code Section 330000 et seq. ("CRL"), the
City created the Rg:dévélopment Agency of the City and County of San Fraﬁcisco, ‘a publie body,
corporate and politi,c ("Agency"), in 1948. |

B. In furtherance of the objectives of the CRL, the Agency '01'¢ated programs to |
redevelop and revitalize b_lighteci éreas in the City and County of San Francisco, including the

- development of affordable housing, which it facilitated by lending or expending tax increment
housing set-aside funds and by providing developers with site control necessary for such
developments in the form of long-term ground leases.

C. The Agency was the fee owner of the lana described in Attachment 1 attached
heretoi ("Site"). Agency and Chinatown Coninﬁunity Develéblnent.Center, inc. executed that
certain Ground Lease dated J uly 20, 2010, which was aésigned to Tenapt pursuant to that certain
Assignment and Assumption Agreement dated as of the same date (as assigned, the “Original
Grouﬁd Lease”). Pursuant to terms of tﬁe dfiginal Ground Lease, Agency agreed tgj lease the
Site to Tenant for a new construction project which would éqnsist of 74 units of affordable

- housing, including housing for formerly homeless families, and 2;902 sft of ground level retail

Broadway Sansome Ground Lease
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space (the “Project”). Based on preliminary planning, the Prbject will be a 65-foot tall
) de'velmeent with approximately 75 units, comprised of 10 studios, 35 one bedroorﬁ, 24 two
bedroom, 5 thr(%e bedroom units, 1 manager’s urﬁt, and other ancillary uses. Proposed on-site
amenities include a laundry room, commbﬁ areas, supportive services office space, bicycle
storage, and twé retail spaces. The lot is 17,860 sq. fee’F, and the total gross building square
footage will be approximately 85,000. | |

| » D. Under Caiifornia State Assefnbly Bill.No. 1X26 (Chapter 5, Statutes of 2011-
12, first EXtraordinary'Sessidn) ("AB 26"), the Agency dissolved as a matter of law on FeBruary
1,2012, and pursuant.to AB 26, as amended by California State Assembly Bill No.. 1484 ("AB
1484"), and Resolﬁtion No. 11-12, adopted by the City's_Board of Subcrvisors and Mayor on -
J anuary 26; 2012, Ordinance No. 215—12,. adopted by tﬁe City’s Board of Supervisors and Mayor
on October 12, 2012, and the approved housing asset list submitted by City to, and appro_;/ed by,
- the State of Califémia Deparﬁneht of Finance pursuant to AB 1484 (Cal. Health & Safety Code
- Section 34176(a)(2)), City is ‘success-or in intére_st to Agcncy’s fee interest in the Site and to all of
the Agency's rfghts and obligatiéns under the Original Ground Leasé. ‘ |

-E. Tenant now intends to close its bonstruction financing for the Project. In |
anﬁ-cipation of this transaction, and in light of the dis;olution of the Agency and the transfef of all
Agency affordable housing assets to City, City and Tenant wish to enter info thi§ Ground Lease to
provide for Tenant's lease of fhe Site, development of the Pfoject and 'ownership'and bp;eratio11 of
- the Irnﬁrovem’ents, Which Ground Lease shall supersede and replace the Orikgirhlal Ground Lease in
its entirety.- : |
NOW THEREFORE,-in consideration of the mutual obligations of the parties heretb, the

City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the tern, and

" Page 2

855



subject to the ter’ms,'.covenants, agreements and conditions hereinafter set forth, to each and all of '
which the City and Tenant hereby mutually agree.

ARTICLE 1: DEFINITIONS |

| _ Terms used herein have the meanings given them when fuét used or as set forth in this
Article 1, unless the context clearly requires otherwise. |
© 1.01-  Agency has the meaning set forth in Recital A.
"1.02  Agreement Date ineans the date that this Ground Lease is deemed to be enteredl
into and effective, as set forth on the ﬁrstlpage. |
1.03 . Area Median Income (“AMI”) the area median income as determined by the
United States Department of Housing and Urban Development for the San VFrancisco' Primary
Metropolitan Statiétical Area, adjusted solely for actual household sizé, énd as published annually
by MOH.1.04 Intentionally Blank. |
1.05 Effecﬁve.Date means the close of escrow date for all financing required to
construct the Project, buf in no eveﬂt shall thé date be prior to the approval of the Ground Lease
by the City’s Board of Supervisors and the Mayor.
1.06 JFirst Leas‘e Payment‘ Year meané the year in which the Project receives a -
Certificate of Occupancy for all residential units.
1.07 first Mortgage Lender means any lender and its sucéessors; assigns and
i)articipants or other entity holding the ﬁrsf deed of trust on the Leasehol.d Estate.
1.08 Ground L‘ease means this Ground Lease of the Site to the Teﬁant from the City, as
amended from time to time.
1.09 Improvements mean all physical construction, including all structures, ﬁ.x'tlllres

and other improvements to be constructed on the Site.
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1.10 Law means all statutes, laws, ordinances, regulations, ordets writs, judgméhts,
-Injunctions, decrees or awards of the United States or any state, county, municipality or
. governmental agency.

1.11 Lease Year means each calendar year during the term heréof, beginning on
January 1 and ending on Deccmher 31, provided that the “First Lgagé Year” shall commence on
the Effectiv'e Date and continue through December 31* of that same calendar year. F urthenuore, '
_the “Last Lease Year” shall end upon the explratlon of the term hereof.

112, Leasehold Estate means the estate held by the Tenant pursuant to and created by
this Ground,Le_,ase.

1.13 Leasehold Mohtgage mearis anvy mortgage, deed of trust, trust indenture, letter of
credit or other se'curity instrument, including but not limited to the deeds of trust securing the First

. Mortgage Lender and which are part of the Loan Documents, and any assignm'ent of the rents, |
‘issues and.proﬁts from the Site, or ahy portion thereof, which constitute a lien on the'Lease_hold
Estate created by this Ground Lease and have been approved in writing by the City.

114 Lender means any entity holding a LeaseholdMortgage.

.1.15' Loan Documents means those certain loan agreeménts, hotes, deeds of trust and
d.ecllarations_ and any other documents executed and delivered in connection with the construction
and permanent ﬁnanéing for the Ptoj ect. |

'1.16 - Local Operating Subsidy Pi'ogram (“LOSP”) means ahy program 6f the City

/that provides Opefatillg income to the Project to offset costs associated with the provision of
housing and services to very low—tncome formerly homeless residents.

-~ 1.17 LOSP Suhsid)t Year means any Lease Year in which the Project;receives a

payment under the LOSP. |

1.18 MOH means the Mayor’s Office of Housing for the City.
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1.19 Occqpant means any pérson or entity authorized by Tenant to océupy a residential
unit on the Site, or én$/ portion thereof. | |

1;26 Original Ground Lease has the meaning set forth in Re(_:ital C.

1.21 Pgrmitted L_imited Partner has the meaning set forth in Section 19.02. For the
purposes of this Ground Lease, Raylnond James California Housing Opportunities Fund I L.L.C,,
a Florida limited liability company and its successors and assigns, shall be deemed to be a
Perm ittedv Limited Partner.

1.22 ,Pl;emises mean the Site together with any ImpmVem.ents thereon.

1.23  Project m'eans.thc multi-use development, consisting of 74 units of afférdabl‘e
housing plus l-meinagcr’s unit, community spéce, supporf services spaces, common areas,
commercial space and other ancillary uses on theSivte.. If indicated by context, Project means the

leasehold interest in the Site and the fee interest in the hhprovements on the Site.
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1.24  Project Income 1neaﬁs all revenue, incom; receipts, aﬂd other consideration
actually réceived from the operation of leasiﬁg the Improvements and Project, includihg non—.
residential and/or cominerciél uses of the Site. Project Income shall include but not be limited to: -
all rents, fees and chargeé pai_d by .tenants or users of any portion of the Site; Section 8 or other
rental subsidy payments received for the dwelling units; sﬁpport_ive services funding, if
_appliéable; comimercial Iéase income; deposits forfeited by tepants; all cancellation fees, price
index adjustmen_ts and any oth-er rental adjustments 1o leases or rental agreements; proceeds from
Vendihg and laundry room machines : and the i)roceeds of business interruption or similar
insurance.. Project Income shall not include tenants' security deposits, loan proceeds, capital

| cdntributions or similar advances. |

1.25 Site méans the real property és more particulaﬂy described in the Legal.
Description attached hereto as Attachment 1.

1.26 " S‘ubse(.]uen't Owner means any successor (including a Lender or an affiliate or

| assigne.c of a Lender as _applicablej to the Tenaﬁt’s interest in the Leasehold Estate and the
Improvements who acquires such interest as a result of a fdreclosure, deed in lieu of foreclosure,
of transfer from a Lender, its affiliate, and .any successors to any such person or eqtity. :

1.27 . Subsidy Reserve Account means a chccking account maintained b'y. fenant for | .
the purpose of maintaininé any Local Operating iS‘.u'bsi_dy Program funds that .\7»;efe not used during
a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shéll beheldina .
bank or savings and loan institution acceptable to the City as a segregated account inéured by the
F é_deral Deposit in_sufance_ Corporation or other comparablé federél insurance program, and used

only for the purposes specified in Section 4.03.
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1.28  Surplus Cash_means all revenue generated frorﬁ the Premises rerhaining in any
given Lease Year after dedﬁction éf all operating ex_pensés, debt service, and reserve deposits as
agreed to in writing by City, the Permitted Limite_d Paﬁner, and the Lenders. _All permitted uses
‘and distributions of Surplus Ca_sh shall be governed by Section 6.02(g) of this Ground Lease.

1.29 Tenant means Broadway Sansome Aésociates L.P., a Californja limited
partnership and its successors and assigns (or a Subsequent Owner, where appropriate).‘

1.30  Very Low-Income HOuSeholds means (a) households eai‘nin‘g no more than fifty
percent (50%) of Area Median Income, for a term of 5 5 years froin the date on which a certificate
of bccﬁpanéy is issued for the Project, and (b) households e;clrning no more than sixty perceqt
(60%) of Area Median Income for any period of tﬁe term (or extended term) of this Grbund Lease
thereafter, as detefmined by HUD for the San Francisco area, adjusted solely for actual household
'size, but not high housing cost area. o

' Whe'never‘ an Attachment is referenced under this Gfdund Lease, it means an attachment
to this Ground Lease unless otherwise speciﬁcaHy identiﬁed. Whenever a section, article or
‘paragraph is referenced under this Ground. Lease, itis a referehce to this Ground Lease ﬁnless _
otherwise specifically referenced.

ARTICLE 2: TERM

(@  Initial Term. - The term of this Ground Lease shall commence upon the Effective
Date and shall end seventy (70) years from that date, unless extended pursuant to section (b)
‘below, or early terminated by the parties.

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

Ground Lease, beyond'any notice, grace, or cure period, either at the time of giving of an

Extension Notice, as described in subparagraph (c) below, or on the last day of the term (the
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“Termination Date”), the term of this Ground Lease shall be extended at the option of the Tenant

for one twenty- nine (29) year period as provided bclow.

(©) Notice of Extension. _Tenant shall have.one (1) option to extend the term of this
Ground Lease for a period of twenty-nine (29) years from the T_grmination Date. Not later than
_one hundred eighty (18_0) day§ prior té the Termination Date’, the Tenant may noﬁfy the City in
writing that it wishes to exercise its option to éxten(i the term of this Ground Lease (an “Extension
Notice”). In the évent Tenant fails to deliver timely the Exercise thice, City shall deliv.er to
T@nant written notice of Ténant’s- failure to deliver timely the Exercise Notice (f[h.c “Reminder
Extension Noticc”) and Tenant shall have an additional one hundred eighty (180) days after
receipt of the Reminder Extension Notice to exercise the option to extend .the term of this Ground
Lease. Upon Tenant’s exercise of this option, the initial Term shall Be e);tendcd for twenty-nine

‘(29) years from the Terminaﬁon Date, for a total Ground Lease term of ninety-nine (99) yéafs.

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

~ Article 4.

(&) Right of First Refusal. If during the term or extended term of this Ground Lease,
the City desires to sells its interest in the Site, the Tenant shall have the right of first refusal to

purchase the Si.te.as set forth in Section 14.02.

o . Amend¢d and Restated Grouﬁd Lease. The parties hereby acknowledge and agree
that this Grouﬁd Lease éupersedes and replaces the Original Grqﬁnd Lease in its entiréty.' '
(8 'Holding Over. Any holding over after the expiration of the term or extended ferm
of this Ground Lease without the City’s express consent will be construed td_ extend the Term of
this Ground Lease automatically' on a year-to-year basis at an Annual Rent eqhal to two hundred

percent (200%) of the latest Annual Rent payable by Tenant hereundér prior to such expiration,
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and will otherwise be on the _térms iand conditions in this Ground Leése specified so faras -
- applicable (except for thés_e pertaining to the Term). Any bolding over withéut the City’s consent
will constitute a default by Tenant and entitle the Citsf to exercise any or all of its remt‘edies as
| provided in this Ground Lease, even if the City elects to accept one or more baymerits of Anﬁual

Rent.

ARTICLE 3: FINANCING

Tenant shall submﬁ to the City in accordance with the dates specified in the Schedule of

| Performance, Attachment 3, for approvai By the Cify, evidence satisfactory to the City tﬁat Tenant
has sufficient ¢quity‘ capital and cominitments for construction and permanent financing, and/or
 such other evidence of capacity'to proceed with the construction of the Improvements in
accordénce with this Ground Leas_e, as is acceptable to the City. City hereby acknowledges that
as of the Effective Date, Tenant has provided City §vith sufficient evidence t0> satisfy this Article
3. |

ARTICLE 4: RENT

4.01 Annual Rent .
‘ (a) Tenant shall pay the City THREE HUNDRED SEVENTY -FIVE. THOUSAND
DOLLARS ($375,000) (the “Annual Rent”) pef year for each year of the terlﬂ of this Ground
7 Lease, which shall be equal to ten percent (10%) of appraised value of the Site, and consists of
‘Base Rent»an'd‘Residual Rent, as defined in Sections 4.02 and 4.03 below, without offset of any
lgihd and vﬁthout necéssity of demand, notice or invoice. Annual Rent shall be re-det'en.nined on

the fifteenth anniversary of the date of the First Lease Paymenf Year and every fifteen (15) years
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thereafter; and shall be equal to ten percerﬁ (10%) of the appreised value of the Site as determined -
‘by an MAJ appreiser selected by and at the sole cost of the-City.

| (b) If the Tenant elects to extend the term of this Ground Leasé pursuant to Article 2
above, Annual Rent (along with any potential futufe adjustments) during any such extended term
shall be set by mutual agreement of the parties, taking into account the affordable housing
restrictions contained in Section 9.02, project debt (inclﬁding any surplus cesh debt ebligations)
and the annual income expected to be generated.by the Project. If the parties cannot agree on the
amount of Annual Rent during any exteﬁded termi, the perties shall invoke a neutral third-party
process and shall' agree on a neutral third-party appraiser to set the Annual Rent_at fair market rent
in accordance with the then.—prevailin‘g‘ pfactice fof resolving similar rent deteani11etion. disputes
in San Francisco taking into account the affordable housing restrictions con-tained in Section 9.02,
proj eet debt (including aﬁy surplus cash debt obligations) and the annual income expected to be |
generated by the Project or, in the event that there is no then—prevailing praetice, in aceordance :
with the rules of the American Arbitration Association. Provided, however, that after the neutral
third party process and the determination of the new fai-r market rent, Tenant, in its sole discretion
may rescind the Exteesion Notice if it does not wish te extend the term of this Ground Lease. The
costs associated with such third-party procees shall be paid for soleiy by City.

o 402 Base Renf .I | |
(@) “Base Rent”, means, in any given Lease Year, FIFTEEN THOUSAND DOLLARS

($15,000) per annum. Base Rent shall Ee due and payable in arrears on January 31st of each
Lease Year, however no Base Reqt shall be due until after completion of the Improvements. The
first Base Rent payment shall be due on January 31% of the celendar year following the First

Lease Payment Year, and shall be equal to $15,000 times the number of days in the year
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following receipt of the initial certificate of océupancy for the Improvements, divided by 365; and

provided, further, that in the event that the Tenant or any Subsequent Owner fails, after notice and -
opportuﬁity to cure, to' comply with the provisionvs of Section 9.02, Base Rent shall be increased
to the full amount of Annual Rent. Additional.ly, in the event that a Subsequent dw_ner elects
pursuant to Section 26.06(ii) to operate thé Project without being subject to Section 9.02 ér"any '
Subséquehf Owner elects, pursuant to Secﬁon 26 .0'6(i'i), to operate the Project Without cofnpliance

. with such provisions, Annual Rent shall be adjusted as provided in Section 26.07.

(b)  Ifthe Project does not have sufﬁci'ént Project Income (after the payment of
'operating expénses, required reserves, dep(;sits and fees) to pay Base Rent in any given Lease
Ygar, aﬁd the City has received written notice from Tenant regarding its inability to pay Base _
Rent from-Project Income, the unpaid amount shall be deferred and all such deferred amourﬁs
;hall accrue withéut interest until paid (“Base Rent Accrual™). Thé Base Rent Accrual shall ‘b'e
due énd payable each year from and to the extent Surplus Cash is available to make such
payments and, in aﬁy event, upon the earlier of sale Qf the Project or terminatic}n of this _Grouﬁd
Lease.

(c)- . If Tenant has not provided City with written notice that it caﬁnot pay Ba_se Rent
due to insufficient Project Income, the City shall assess a Iate.pay.m_ent penal‘-cy of tWo' pefcent
(2%) for each month or any parf thereof that any Base Rent péyment is delinquent._ This penalty
shall nét apply to Base Rent Accrual that has been previouslsl approved by thé City pursuant to
Section 4.0é(b). The Tenant may request in Writing that the City waive such penalties by

describing the reasons for Tenant’s failure to pay Base Rent and Tenant’s proposed actions to

insure that Base Rent will be paid in the future. The City may, in its sole-discretion, waive in
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writing all or a portion of such penalties if it finds that Ténant-’s failure 't;) pay Base Rent was
beyond Tenant’s control and that Tenant is diligently pursuing reasonable sqlutions to remedy
s;uch failure to pay.
. 4.03 Residual Rent ‘
: “Rqsidual Reﬁt” means, in any given Lease Year, TI—IREE HUNDRED'SIX"fY
’ THOUSAND DOLLARS ($360,000), subject to any pefiodic adjustments pursuanf to Section
‘ 4.01(a). Residual Rent shéll be due in arrears on April 15th following each Lease Year. Except
as_otherwise pi‘ovided in Secﬁon 26.07(2)(2)(C), Rgsidual Rent- shall be péyable only to the extent
of -Sﬁrpl-u_s Cash as provided in Section 6.02(g) below, ahd any unpaid Residual Rent shall not
ac::crue.‘ However, inthe event that Surplus Cash is insufficient to pay the full amount of t_he.
Residual Rent, Tenant shalll certify to the City in writing by April 15 thaf available Surplus Cash |
is insufﬁcient to pay Residual Rent and Tenanf shall provide to City any supporting -
do.cmn'eritation feasonébly requested b}; City to allow City to verify the insufficiency.
4.04 Tripie Net Lease |
. This Ground Lease is a triple net lease and the Tenant shall be responsible fo pay all costs.,
chérges, taxes, impositions'énd other obligations related thereto accruing éfter’ the Agreement
. Date. Ifthe City pays anj/ such amounts, whether to cure a défaﬁlt or.otherwisé protect its‘
interests hereunder, the City will be entitled to be reimbursed by Tenant the‘ full amount of such
payments as additional rent within thirty (30) days of written demand by City. Failure to timely
pdy the additigaflal rent shall be an event of default.

ARTICLE 5: CITY COVENANTS

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

right, power and authority to enter into and perform its obligations under this Ground Lease. City
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covenants and warrants that the Tenant and its tenants shall have, hold and enjoy, during the lease’
term, peaceful, quiet and undisputed possession of the Site leased without hindrance or
molestation by or from anyone 50 long as the Tenant is not in default under this Ground Lease.

ARTICLE 6: TENANT COVENANTS :

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

6.01 Limited Partnershjp/Au;thority

" Tenant is a California limited partner_ship and has full rights, power and authqrity to enter

into and perform its obligations under this Ground Lease.

6.02 Useof VSi.te and Rents

During the term of this Grouﬁd Lease, Tenant and such‘successors and assigns shall
comply with the following requirements: |

6.02(a) Permitted Uses

Except as provided in Sections 26.06 and 26.07 of this Ground Lease, Tenant shall

devote the -S ite to, exclusively and in accordance with, the uses spéciﬁed in this Ground Lease, as
‘specified in Article -9 hereof, which are the only uses permitte& by this Ground Lease.

6.02(b) Non-Dis.crimination Tenaﬁt shall.not discriminate against or segregaté
any person or group .of persons on account of réce, color, creed, reiigion, ancestry, national origin, |
sex, gender iden;tity, marital or domes_tic partner status, sexual orientation or disability (inclﬁding
HIV | or AIDS status) in the sale, léase, renfcal, sﬁblease, transfer, use, occupancy, tenure or
enj oymeﬁt of the Site or the Improvements, or any part thereof, no’f shall Tenant itself or any
person claiming under or through it establish or permit anysuch practice or practices of

discrimination or segregation with reference to the selection, location, number, use or occupancy,
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of*‘Occupants, subtenants or vendees on the Site or Impfovements,- or any part thereof, except to
the extent ..p-ermlitted b}f law or required by furldiné source. Tenant shall not discriminate against
fenants with certificates or vouchers under the Section 8 program or any successof rent subsidy
program. |

6.02(c) Non-Discriminatory Advertising

All advertising (including,_ signs) for sublease of the whole or any part of the Site
shall include thp legend “Equal Housing Opportunity” in type or lettering of le_gible size and
‘ deéign, or as required by applicabie i_éw.
16.02(d) A'ccess‘ for Disabled Persons

Conﬂply‘with'all applicable laws providing for access for persoﬁs with disabilities,

_including, but not limited to, thé Americans with Disabﬂities Act and Section 504 of the
Rehabilitation Act of 1973. |

6.02(e) Equal (_)p_portunfty Ma;ketiﬁg Plan

- Tenant shall submit a Fair Housing Marketing Plan to be approved by the City

which approval shall not be unreasonably withheld, conditioned or delayed. The Fair Housing
Marketing Plan must follow the City’s maﬂceting requirements for such plans.

6.02(f) Lead Based Paint

Tenant agrees to comply with the regulations issued by the Secrefary of HUD set
forth in 24 CFR Part 35 and all applicable rules and orders issuéd thereunder which prohibit the
use of le;ad-based paint in certain residential structures undergoing féderaily aséisfed construction
and retiuiré the elimination of lead-based painfhazards.

- 6.02(g) Permitted Uses of Surplus Cash
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All annual Project Income, prior to the célcdlation of S‘urph.l_s Cash, shall be used
to péy prqp.erty expenses in the fo]lowing order: first, to any and all operating expenses including
required reserves, deposité, and fees contained in the loan documents evidencing loans, second, to
Base Rent, and third, to any required debt service to any First Mortgage Lender (s) including
without limitation the City, alllas agreed td_ in writing by City.- Any cash remaining after payment
of each -and all of the above mentioned obligations shall be deemed ‘Surplu_s Cash. If the Tenant is
' in compliance with all applicable requirements and agreements under this Ground Lease, Tenant

shall use Surplus Cash to make the following pay1henfs: :

First, to Base Rent A_ccrﬁal, if any; second, to a limited partner asset management '
fee; third, to replenish the operatingr reserve account, if neceséary, up the amount required under
the City Loan Documents; fourth, to any outstanding deferred developer fee; fifth, to a

.partnership management feé,of $17,820 increasiné at an annual rate of three percent (3.5 %); then
one-third (1/3) of remaining Surplus Cash shalli be retained by Tenant and may be used to pay
Tenant’s général pal-‘tncr an incentive management fee in an amount not to exceed $500 per unit -
per year, to a maximum of $50,000. ‘The remaining two-thirds (2/.3)' of Surplus Cash, togethér )
with any additionél Surblus Cash after paﬁnenﬁ of the Tenant’s incentive management fee, shall
be paid proportionately tb HCD and the City in accordance with their investment 1n the Project
(inclu.ding the City’s contribution to acquire the Site). The City’s portion of St-lrplus_'Cash will be
applied first to Residual Renf, and if any Slprplus Cash remains, to repayment of any City loans.
Notwithstanding the forgoing,‘begi'nning in the year after the City’s\loans to the Project have Been
fully repaid, all Surplus Cash will be split with one-third (1/3) of the remaining Surplus Cash

retained by the Tenant and used to pay incentive management fee or for any other purpose
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permitted under the Tenant’s partnership agreement, and wifh the rema_inihg two thirds (2/3) of
Surplus Cash paid to the City and applied to Residual Rent.
6.03 City Deemed Beneficiary of Covenants
~ In amplification, and not in restrictién, of the provisions of the préce’ding subsections, it is

intended and agreed thaf thé City shali be deemed beﬁeﬁéiary of th¢ agreements and covenants

provided in this Article 6 for and in its own right and also for the purposes of protecting the

interests of the community and other parties, public or private, in whose favor or for whose -
“benefit such agreements and covenants have been provided. Such agreements and covenants shall

run in favor of the City for the entire period during which sﬁch agreements-and coveﬁants shall be

in force and efféct, without regard to whether the City has at any tim§: been, remains, or is an |
" owner of any land or interest therein to, or in favor of, which such agreements and ’covenr;mts
relate. The City 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 exercisé all the rights
and remedies and to maintain aﬁy adtiéns at law or suits in‘ equity or other proper proceedings to
enforce the curing of such breach of c-ovenants,‘to Which it or any other lb'eneﬁcial.'ies of such

agreements or covenants may be entitled.

ARTICLE 7: ANNUAL ‘INCOME C'OMPUTATION AND CERTIEICATIQN

.Forty-ﬁve (45) days after recordation of a NOC (as defined in. Section 10.14) by the
Tenant fof the Improvements, and not létér than December 3 1st of each year theref;l_fter, Te'nént
. will furnish to tﬁe City a list of all of the names of the pefsons who are Occupants of the
Improvements, the si)'eciﬁc unit which each person occupies, the household income of the
Océupants of each unit; the.household size and the rent being charged to the Occupants- ofeach

unit. If any state or federal agency requires an income certification for Occupants of the
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Improvements containing the above—referenced._infofmation, fhe City agr‘eeé to accept. such

certiﬁcation_ in lieu of an Income Computation and Certification substantially in the form at‘.[ached

~ hereto as Attachment 7 as 1_neeﬁng the requirements of this Ground Lease. In addition to such |

initial and aﬁnual list and celTiﬁcation, Tenant agrees to provide the same information and
certification to the City regarding eéch Occupant of the Improvements not later than twenty (20)
business days after such Occupant commences QACCupancy. |

ARTICLE 8: CONDITION OF SITE - "ASIS”

Neitﬁer the City, nor any employee, agent or repr_esentétive of the City has madé any
representation, warranty or'éovenant, expresséd or implied, with respect to the Site, its physical
condition, the condition of any improvements, any environmental laws or régﬁlations, or any
other matter, a'ffecting the.us.e, Valué, occupancy or enjoyment of the Site other than as set forth -
expliéiﬂy in this Ground Lease, and the Tenant understands and agrees that the City is making no
such rep;esentation, Warrahty or covenant, expressed or implied; it being exﬁressly u11d¢rstood
that the Site is being leased in an "AS IS" condition Witﬁ respect to all matters.

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES

9.01 Scope of Development and Schedule of Performance
Tenant agrees to undertake and complete all physical construction on the Site, ifany, as |

reasonably approved by the City, in accordance with the Schedule of Performance, Attachment 3,

and the Scope of Develop'ment, Attachment?.

9.02 Permitted Uses and Occupancy Restrictions
" (a) The permitted uses of the Project are limited to approximately seventy-four (74)
residential dwelling units plus.one manager’s unit (collectively, the “Residential Units”), ground

floor support services spaces and common areas and two retail spaces. Upon the completion of
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constructibn, .one hundred percent _(100%) of the Residential Units in the Project shall be occupied -
or ﬁeld vécant and ;clvailable_ for rental By Very Low Incbme Households. Additionally, all
Residential Units shall be occupi_ed and rented in dccordance with all applicable restrictions
imposed on the Project by Lenders for _s.o long as such restrictions are required by the applicable

' Lender.. |

ARTICLE 10: CONSTRUCTION OF H\([PROVEMENTS

10.01 General Requiremeﬁts and Rights of City
Construction documents for the coﬁstruction of the Improvements by Tenant (the |
“anétruction Documents”) shall be prepared by a person registered in and by the State of
California to pr‘actiéc architecture and shall be in conformity wifh this Ground Lease, including
any limitations established in the City’s reasonable approval of the schematic drawings, if any,
preliminary cénstruc'tion documents, and final construction documents for_ithe Premises, and all
, appliéable Fedelral, State and local laws; and regulations. The architect shall use; as _necesséry, '
’members of associated design professions, inc?luding engineers and landscape architects.
10.02 City Approyals and Limitation i‘hereof
The .City shall have the authority td review and approve the Consti‘uction
' Documents, Wﬁich épproval shall not be‘granteld until City has conﬁ_rmed. that the Construction
Docume_nté comply with Redevelopment Requiremc;nts, as described i11 this section below. City
hereby acknowledges and agrees thét it has approyed the Construction Documents.
i0.0Z(aj Compliance with Ground Lease
The City’s ai)proval with respect to the Construction Documents is limited to
_determination of their compliance vﬁth this’ Grouhd Lease, including, if applicable, the Scope of

Development (these enumerated documents are for convenience sometimes called

» Pagé 18

871



*‘Redevelopment Requirements”j.‘ The Construction Documents shall be subject to general
arcﬁitec’_tural revie\& and guidance by the City as part of this review and approval process.
10.02(b) City Does Nof App.;'ove Compliance With Construction
~ Requirements
The City’s approvél ils not directed to engineering or structural matters or
compliance:with building coﬁes and regulations, the Americans with Disabilities Act, or any other
applicable State or Federal law relating to construction standards or requirements.
10.02(c) | -City Determinatioﬁ Final and Conclusive
‘ Tﬁe City’s determination respecting the .lcompliance of the Construction
.Documents with Redgvelopment Requiréments sﬁall be final and conciusive (eXcept that it makes
no determination and has no 1;ésponsibil'ity for the matters set forth in Section 10.02(b), above).
10.03 Construction to be in Compliance with Construction Doc_umgnté and Law
._10.03(a) Compliance with City and City Approved Documents N
The COi1strﬁction shall be in material compliance with the City—approved
“Construction Documents.
10.93(b) Compliance with Local,vState and Feﬁ'eral Law
The construction shall be in material compliance with all ‘_al-pplicable local, State
and Federal la;ws and regulations.
10.04 Approval of Construction Documents by MOH
Tenant shall submit to MOH, who shall approve or disapprove the Construction
Documents referreci to iq this Ground Lease within the fimes esfablished in the Schedule of

Performance. Failure by the MOH either to approve or disapprove within the times established in

the Schedule of Performance shall entitle Tenant to a day for day extension of time for
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601npletion of those gctiv,ities delayed as a result of MOH’s failure to timely approve or
disépprove the Construction Documents. |

10.05 Disapproval of Construction Documents by City ..

If the City disa'pprm‘ies the Construction Documents in whole or in part as not being in
compliance with Redevelopment Requirements or this Ground Lease, Tenant shall submit new or
* corrected plans which are in _compﬁance Within' thirty-(3 6) daiys after written notification to it of
_ disapproval, and the proVisiOn of this section relating to approval, disapproval and re-submission |

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

have been approved by the City; provided, however, that in any event Tenant must submit

satisfactory Construction Documents (i.e., approved by Citjf)'no later than the date specified

therefor in the Schedule of Performance. The approvéd Construcﬁon Documenfs including all
drawings, spéciﬁcations and other related documents shall be collectively referred to as the
“Fi‘nal Construction Docqments.” |

10.06 Intentionally Omitted

10.07 Issuance of Building Perniits

(a) Tenant shall have the sole responsibility for obtaining all necessary buildi'ﬁg
permits and shall m‘gke application fqr such permits directly to the City’S Depval’tme.nt of Building
Inspection and lC.ity shall reasonably cdo'pe‘rate with Tenant in obtaining and applying for such
permits. The City understandé aﬁd égrees that Tenant may use the Fast Track method of permit |
apf.;roval'for bﬁilding the Ilnpl"ovemen'gs.
| (b) The Tenant is advised that the Central Permit Bureau forwards all building

permits té MOH for MOH -approval of compliance with Redevelopment Require’inents. ‘MOH’s

approval of compliance with Redevelopment Requirements is limited and does not include
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Section 10.02(5) matters. Agency evidences such compliance by signiné the permit and returning
the pernﬁt to the Central Permit Bureau for issuance directly te the Tenant. Approval of any
intermediate permi"c, however, is not approval of compliance with all Redevelopment
Requirements necessary for a full and final building permit. .
(c) NoMithstaﬁding anﬁhing contain in this Section_ 10.07 to the contrary, the City

has obtained, at City’s sole cost, the site permit for the Project (the “Site Permit”), and City shall
’ eause the Site Permit to be fully assigned and transferred to the Tenant. - |

10.08 Perferma-nee and Payiﬁen’s Bonds :

Prior to commencelﬁent of eonstruction of the Imi)rovements; Tenant shall deliver-to the
City performance and payment'bonds? each for the full value of the cost of construction of the
Improvements, which bonds shaﬁ name the City as e‘o-ebligee, or -such other completion security
which is acceptable to the City.

10.09 | City Approval of Changes after Commencement of Construction

Once construction has commenced, the only Construction Document matters subject to
further review by MOH will be requests for any material changes in the Construction D"ocuments
which affect matters previ_ously approved by MOH. Permission to make such changes shall be.
requested’by Tenant in writing directed to MOH, Attention: Senior Project Maneger/Construction
- Supervisor or his designee. MOH shall reply in fwritin'g giving approval or disapproval of the
changes within ten (10) days after receiving such request. If the request is disapproved, the reply a
" must specify the reasons for the disapproval. |
10.10 Times for Construction:
Tenant agrees for itself, and its_ successors and assigns to or of the Leasehold Estate e_r any

» part thereof, that Tenant and such successors and assigns shall promptly begin and diligently
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prosecute to co1np1etion the redeveiopment of the Site through the construction of the
Improvements thereon, and that such const_rucﬁon shall in any event com'mence and thereafter
diligently continue and shall be completed no later than the dates specified in the Schedule of
Performance, subj.ect' to force majeure, unless such dates are extended by the City.

10.11 Force Majeure

For the purposes of any of the provisions of this Ground Lease, nelther the City nor -

Tenant, as the case may be, shall be considered in breach or default of its obligations nor shall

. there be deemed a fallure to satisfy any condmons w1th respect 10 the beginning and completion ‘

f construction of the Improvernents .or progress m respect thereto, in the event of enforced delay
in the performance of such obligations or satisfaction of such conditions, due to unforeseeable
causes beyond its eehtrol and without its fault or negligence, including, but not restricted to, acts
of God; or of the public enemy, acts of the gevernment, compliénce with governmentai or utility
orders or regulations or requirements, acts of the other party, lawsuits, actions, or other
' Aproceedings breught against the Tenant or the project by thirc:i parties, fires, ﬂoeds, epidemics,
quarantine restrictions, strikes, freight embargoes, general scarcity of materials and ellusually
severe weather or delaﬁ/s 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 delay, the time er times for

the satisfaction of conditions to this Ground Lease including those with respect to construction of

the Improvements; shell be extended for the period.of the enfo_rced delayj provided, however, that
the party seeking the be{leﬁt of the-provisi.ons of this paragraph shall heve notified the other party
thereof in writing of tﬁe cause or causes thereof within thirty (30) days after the beginning of ahy
such enforced deléy and requested .an extension for the period ef the enforced aelay;

10.12 Reports -
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Until eompletion of construction (l).f- the Improvements, Tenant shall make a report in
writing to the City every'three (3) months, in such detail as may reasonably be required by the
City, as to the actual progress of rhe Tenant with respect to such construction. |

10.13 * Access to Site |

Tenant shall permit access to the Site to the City to the extent necessary to carry out the |
purposes of the provisions of this Ground Lease, during normal business'hours, at reasonable
- times and _upor_l'reasonable advance rrotice. | |

10.14 Notice of Completion
Prempﬂy upon combletion of the construction of the Improvements in aceordarrce with rhe
provisions of this Ground Lease, Tenant shall timely file a Notice of Completion‘(“NC-)C”), and
record such'NOC in the San Francisco Recorder’s Ofﬁce. Tenant shall provide City with a copy
of the recorded NOC. | |
| 10.15 Completion of Improvernents by New Developer
In the event Lender ora successor thereto forecloses, obtains a deed in lieu of
foreelosure or otherwise realizes upon the Premises and undertakes construc’rion of the
| hnprevemerite (“New Developer”) (A) srreh New Developer shall not be bound by the provisions
of the Schedule of Performance with respect to any deadlines fer the completion of the
Improvements but shall only be required tofco'mplete the Improvem‘ents with due diligence and in
cenfor_mance with a new Schedule of Performance as agreed upon by the New Developer and the
City, (B) sueh New Developer shall only be required to complete the Improvements in accordance
wrth all applicable building codes and ordinances, and the approved Construction Documents
'With such changes that are mutually agreed upon by the City and the New De\reloper pursuant to

Subsection (C) hereof; and (C) City and New Developer shall negotiate in good faith such
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reasonable amendments and reasonable modifications to Section 10 of this Lease as the parties
- mutually determine to be reasonabl_y_ necessary based upon the financial and construction

conditions then existing.

ARTICLE 11: COMPLETION OF IMPROVEMENTS
11.01 Certificate of Completion - Issuance
: PrOﬁlptly after completion of the Qonétruction of the Improvements _in accqrdance with the
.provisions ofthisl Gr;)und Lease, the City will furnish Tenant with an app-rc)p.ri‘ate instrument so
certifying. Such certiﬁ@tioﬁ by the City shall be a conclusive determinatioﬁ of satisfaction énd
termination .of the agreements and covenants of this Ground Lease with respect to the obligation
of Ténant, and its successors and assi gﬁs, to construc;[ the Improvements in éccordance with City

‘approved Final Construction Documents and the dates for the beginning and completion thereof;

provided, however, that such determination shall only be withheld because of failure to carry out

' speciﬁc requirements of the Redeveldpment Requirements or this Ground Lease; provided

further, that such certification and such determination shall not constitute evidence of compliance

with or satisfaction of any obligation of Tenant to any Lender, or any insurer of a mortgage,

securing money loaned to finance the construction or any part thereof; pro§ided further, that City
issuance of any Certificate of Conﬂpletion does ﬁot relievé Tenant or any other pérson or entity
from any and all City requirements or conditions to ';)ccupancy of the Imprdveménts,'which
requirements or conditions must be complied with sepérately.
_ 11.02 Certiﬁcatipns to be Recordable
All certiﬁcatiéns provided for in this section shall be in such fonﬁ as will enable them to
be rec-o;déd with t-hc‘ San Francisco Reéordel;’s Office.

11.03 . Certification of Comp.letion - Non—Issuan_ce Reasons
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If the City shall refuse or fail to provide aliy cértiﬁcation in accordance with the
provisions of Section 11.01, the City shall -providé Tenant with a written statement, within fifteen -
(15) days after written i‘equest by Tenant, iﬁdicating in adequate detail/ in what respects Tenant
has failed to complete the construction of the Improvements in. a¢cordance with the provisions ‘of

this Ground Lease and what measures or acts will be necessary, in the opihjon of the City, for

Tenant to take or perform in order to obtain such certification.

ARTICLE 12: CHANGES.TO THE IMPROVEMENTS

12.01 Post Completion Changes |

The City has a pe‘u'ticularv interest in the Site and iﬁ the nature and extent of the permitted
* changes to the Improvements. Accordingly, it desires to and does hereby impose the following
particular controls on the Site and Q-l‘l the Improvements: during the tefm of this Ground Lease,
neither Tenant, ﬁor any Voluntafy or involuntary sﬁccessor or assign, shall make or pérmit ény_
Change (ﬁs deﬁned in Section 12.02) in the Improvements, unless the eXpress priof w-ritte_n
cbnsent for any change shall have been requested in writing from the City and obtained, and, if
obtained, upon sucﬁ terms and conditions as the City may reasonably be require. The City agrees
not to withhold, condition or delay its response to such a request unreasonably.

12.02 Deﬁnit_ion of Change

“‘Change” as used iﬁ this Article means any alteration, modiﬁéation, ﬁddition and/or
. substitution of or to the Site, the Imbrovements, and/or the density of development which differs
materially from fhat Which existed upoﬁ the completion of cénstruction of the Improvements in
accordance with this Ground L‘e.asre, and shall include without limitation the e\xterioi* design,
exterior materials and/or exterior color. -For purposes of the fofegoing, exterior shall mean éhd'

include the roof of the Improvements. Changes shall not include repairs, maintenance and
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interior alterati(').ns in the nolrmal course of operation of the Project, tenant improvements made by
tenants to the conui1er§ial spiace pursuant to commercial leases, or as Iiiay be required in an
emergency to brotect the safety and well-being of the '(jccupants,‘ the Tenant, Tenant’s tenants or
subtenants, or anyone lawfully permitted on the Site.

12.03 Enforceiﬂenf ,

Subject to Article 19 hereof, City shall have any and all remedies in law or equity
(inéluding without limitation restraining orders, injunctions and/or specific performance), judicial
- or administrative, to enforce the provisions of this Article 12, including without limitation any
actual breach or violation thereof. | |

'ARTICLE 13: TITLE TO IMPROVENIENTS

~Fee title to any Impiovements shall be Vested in. Tenant and shall remain vested in Tenant
during the term of this Ground Lease, subject to Section 14.01 below Subject to the r1ghts of any
Lenders and as further c01151derat10n for the Clty entering into this Gr ound Lease, at the
expiration or earlier termmaﬂon of this Ground Lease, fee titlg to all the Improvements shall vest
in the City without further action of any party, without ariy obligeition by the City to pay any
compénsatibn therefor to Tenant and without the necessiiy of a deed from Tenaint to the City.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR. OTHER CONVEYANCE

- 14.01 Assignment, Subleasie of Othér Conveyance by Tenant

Tenant may not sell_, assign, convey, siiblease, or transfer in any other mode or form all or
any part of its interest in this Ground Lease or in the Improvements or any portion thereof, other
than to Lerider(s) or affiliates of Lenciers, or allow any persén or enﬁty fo occupy or use all or any
part of the Site, other than leases to residerifial tenants in the ordinary course bf business, or to

service providers or vendors, nor may it contract or agree to do any of the same, without the prior
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© written approval of the City, which aoproval shall not be unreasonably withheld or delayed..
Notwithstanding anything contained herein to the contrary, Tenant miay sell, assign, convey,
sublease or transfer any or all of its interests in and to this Ground Lease to Chinatovvh
Community Development Center, Inc. (“CCDC™), or to an affiliate or successor of CCDC, ar1d
may change, assign, acquire, or liquidate partnershir) interests in Tenant, as perrrlitted under
Article 49 of this Lease. The City reserves the right to review and approve any commercial Jeases
for the Site. Such approval shall,‘ not be unreasonably withheld, _conditioued or delayed.
14.02 As.signluent, Sublease or Other Conveyance by City |
| The par’ries acknowledge that any sale, assignment, transfer or conveyance of all or any

part of the City's.interest in the Site, the Improvements, or this Ground Lease, is subject to this
‘Ground Lease. The City will require that any putchaser, assignee or transferee expressly assume
all of the obl'igations of the City under this Ground Lease by a written instrument recordable in _
the Official Records of the City. This Ground Lease shall not be affected by any suc}r sale; and
>Tenant shall attorn to any such purchaser or assignee. In the event that the C1ty intends to sell all
or-any part of the Site, the City shall notlfy Tenant of the proposed terms of such sale not later
than ninety (90) days before the antrc1pated close of escrow. Tenant shall have sixty (60) days
from the giving of such notice to exercise a r1ght of first refusal to purchase the Srte on the same
terms and cou_ditions of such proposed sale, provided that any sale of City’s i.nterest" in the Site

shall be subject to the prior approval of the City’s Board of Supervisors and Mayor.

ARTICLE 15: TAXES
Tenant agrees to pay, or cause to be paid, when due to the proper authority, any and all
valid taxes, assessments and similar charges on the Site which become effective after the

Effective Date of this Ground Lease, including all taxes levied or assessed on the possession, use
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Or occupancy, as distinguished from the oWnership, of the Site. Tenant shall not permit any such

taxes, charges or other assessments to become a defaulted lien on the Site or the Improvements

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

payable in installments, Tenant may make, or cause to be méde, payment in installments; and;

br(_)Vide_d further, that Tenant lﬁay contest the legal Véllli‘dity or the amount of any tax, assessment
or similar charge, through such proceedings ‘as Tenant considers neceséary or appropriate, and -
Tenant may defer the payment thefeof so long as the validity or amount ‘thereof shall be chteste_d
by Tenant in good faith and without expense to the‘City. In the event of any such contest, Tenant
shall protect, defend and indemnify the City against all loss, cost, expense or damage 1'eéulting
there from, anci should Tenant bé unsuccessful in any such contest, Tenant shéll forthwith pay,
discharge, or- cause to be rpai‘d or discharged, such tax, assc;ssment or other similar charge. The
City shall furnish suéh information as Tenant shall reasonably request in connection with any
such contest provided thaf such information is ip City’s possession, control or is otherwise
avai_lablé.to the public. City hereby cénsents to and shall reasonably cooperate and assist with
Tenant in appl-ying for and obtaining any applicable exemptions from taxes or aésessnwntslevied

on the Site, the Improvements or on Tenant’s interest thereon.

ARTICLE 16: UTILITIES. '

Tenant shali procure water and sewer service from the City and electricity, telephone,
natural gas and any_othér utility sefvice fromv the City or utility companies providing such
services, and shall pay all connéction and use c;harges imposed in cofmeétion with sﬁc_h services.
As between the City and Tenant; Teﬁaﬁt shall be responéible for the installation and maiﬂtenance.
of all facilities requilged in connectién with such utilify services to the ektent not installed or -

maintained by the City or the utility providing such service.

. Page 28

881



ARTICLE 17: MAINTENANCE

Tenant, at ail times during the term hereof, shall maintain or cause to be maintained the
Premises in good condition and repair, including the exterior, interior, subétructure and
foundation of the Improvements and all fixtures, eqﬁipment and landscapiﬁg from time to time
located on the Site or any part thereof. The City shall not be obligated to fnake any repairs,
replacements or renewals of aﬁy kind, nature or description whatsoever to the Site of any
buildings or to improvements now or hereaﬁef located thereon. |

ARTICLE 18: LIENS

Tenant shalI use its best efforts to kéep tﬁe Site free from any liens arising out of any-work' '
performed or materials furmshed by itself or its subtenants In the event that Tenant shall not
cause the same to be released of record or bonded around within twenty (20) days folIOng
‘wntten notice from the C1ty of the imposition of any such lien, the City shall have, in add1t1on to
all other remedies provided herein and by law the right but not the obligation to cause the same to
be released by such means as it shall deem proper, including payment of the claim giving rise to
suchllien. All sums paid by the City for such purpose, aﬁd all'reasonéble expenées incurred by it

in connection therewith, shall be payable to the City by Tenant on demand; provided, however,

~ Tenant shall have the right, upon posting of an adequate bond or other security, to contest any
such lien, and the City shall not seek to saﬁsfy or discharge any suéh lien unless Tenant has failed |
so to do Witﬁin ten (‘)1 0) days after the final determination of the validity ‘thereof. In the event of
any such conteslt,.Tenant shall protect, defend, and indemnify the City against all loss, cost,
expense or damage resulting therefrom.

ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies
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The provisions of this Article 19 shall govern the parties’ remedies for breach of this
~ Ground Lease. |
19.02 Notice and Cure Rights for Tenant and i’ermitted Limited Partner
| (ai) The City may notexercise its rernedies under this Ground Lease for a de'fault'
by.the Tenant'unless and until (i) the City has given written notice of any_such default; in
accordance with the notice provisions of Article 39, to Tenant and Permitted Limited Partiiers :
who iiave 1‘equested-notice as set forth below (“Permitted ‘Limited Partnersf’), and (ii) such default.
has not been cured within sixty (60) days, or such longer peiiod as may be set-forth herein,
following the giving of such-notice .or if such default cannct be cured within such 60-day period,
such longer period as is reasonably necessary to cure such default, provided that such cure has
been commenced within such 60 day period and is being prosecuted diligently to completion Ifa
Permitted Limited Partner cannot cure a default due to an automatic stay in Bankruptcy court
because the general partnerlof the “Tenant isin bankruptcy, any cure period wiil be tolled during
the pendency of such automatic stay. |
(b) The C1ty will not exercise its remedy to terminate this Ground Lease ifa
Permitted Limited Partner is attempting to cure the default and such cure requires removal of the
General Partner, so long as.the Permitted Limited Partner is proceeding diligently to remove the .
General Partner in order to effect a cure cf siic_h default.
(c¢) Unless otherwise provided for herein, any limited partner wishing to become a
Permitted Limitéd Partner other than the, Permitted Limited Partner identiﬁed in'Section 39 must
provide five (5) days \ivritten notice to the City in accordance with the notice provisions of this
Ground Lease, setting forth a notice address and providing a copy of such notice to the Tenant

and all of the Tenant’s partners. Such limited partner will become a Permitted Limited Partner
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ﬁpon the expiration of the five-day period. A limited partnér will not be afforded the protections
éf this section V\'/ith respect to any default occurring prior to the time such limited partner becomes
a Permitted Limited Part.ner. |
19.03 Breach by City
If Tenant believes a material breach of this Ground Lease has occurred, Tenant shall first
noﬁfy the City in writihg of the purported breach, giving the City sixty (60) days from receipt of
~ such notice to cure such breach. In the event City does not then cure or, if tﬁe breach is not
reasonably susceptible to cure within that sixty (60) day period, bégin to cure wifhin sixty (60)
days and thereafter diligently prosecute such cure to completion, then Tenan‘é shall be afforded all
of its rights at law or in equity by taking any or all of the following remedies: (i) te‘rmi»nating in
writing this entire Ground Lease with the writteﬁ conéent of each Lénder; (ii) pr'osecuting an
action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other
remedy available at law or equity.
19.04 Breach by Tenant .- -
19.04(a) Default by Tenant
Subject to the notice and éufe rights un'def Section 19.02, the folloWing events
each constitute a basis for the City to'take action against' Tenant: |
€)) Tenan_f fails to comply with the Permitted Uses and Occupancy Res-trict'ioris
set forth in Section 9.02; |
(2) - Tenant voluntarily or invoiuntarily assigﬁs, transfers or attempts to'transfer
or assign this Ground Lease or any rights in fhis Ground Lease, or in the Improvemeﬂts, except as

permitted by this Ground Lease;
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(3) Tenant, or its successor in interest, shall fail to pay real estate’ taxes or
assessments on the Premises or any part thereof when due, or shall place thereon any
encumbrance or lien unauthorized by this Ground Lease, or shall suffer any levy or attachment to
be made, or any material sﬁpplier-’s or mechanic’s lien or any other unauthorized encumbrance or
lien to attach, and such taxes or assessments shall not have been paid, or the encumbfance or iien
removed or discharged; provided, however, that Tenant shall have the right to contest any tax or
assessment pursuant to Article 15 and Article 18 aﬁd, upon the posting of an adequate bond or
other security, to contest any such lien of encumbrance. In the event of any such contest, Tenant
shall protect, indemnify aﬁd hold City harmless against all 1osseé and damages, including
reasonable attorneys’ fees and costé rcsulﬁng therefrom;

(4) Tenant shall be adjud1cated bankrupt or 1nsolvent or shall make a transfer in
deﬁ aud of cred1tors or make an a551gn1nent for the benefit of creditors, or brmg or have brought
" against Tenant any action or proceeding of any kmd under any provision of the Federal
Bénkruptcy Act or under any other insolvency, bankruptcy or reiorggnization act and, in thé event
such proceedings are involuntary, Tenant is not dismissed from thé same Within sixty (6>O) days
thereafter; or, a receiver is appointed for a éubsfantial part of the assets of Tenant and such
receiver is not discharged within sixty (60) days;

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

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

19. 04(b) Notification and City Remedies

Upon the happening of any of the events described in Section _19.04(a) above and

- prior to exercising any remedies, the City shall notify Tenant, the Permitted Limited Partners and
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each Lender in writing of the Tenant’s purported breach, failure or act, giving Tenanf sixty (60)
days from receipt of such noﬁce to cure such breach, faﬂﬁre oract. In fﬁe event Tenant does not
cure or, if the breach, failure ér act is not reasonably susceptible ;co cure Withiﬁ that sixty (60) day
| period, begin to cure within sixty (60) days and thereafter -diligently prosecute such cure to
compl;:tion, then, subject to the rights of any Lender and subject to Section 19.02'and Article 26,
the City theljeéﬁer shall be afforded all of its rights at law or in equity, including any or ‘all of thé
following remedies: (1) terminating -in writing this Ground Lease; or (2) prosecuting an action for
damages or (3) seeking spe'ciﬁcl performance of this Gfound Lease; or (4) in the case of default
under Section 19.04(a)(1), increasing the Base Rent t6 the full amount of the Annﬁal Rent.

Notwithstanding the foregoing, during the 15-year tax credit compliance period,
City may ohiy terminate this Ground Lease for a default by Tenant undér Sectién 19.04(a)(6)
ab.ove. |

ARTICLE 20: DAMAGE AND DESTRUCTION

20.01 Insured Casualty
If the Improvements or any part thereof are damaged or destroyed by any cause covered
by any policy of insurance required to be maintained by Tenant -hereunder, Tenant shall promptly

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

.the condition thereof prior to such damage ot destruction-; provided, however, that if more than |
fifty percent (50%) of the hnprovelhents are destroyed or are so damaged by fire or other casualty
aﬁd if the insurance proceeds do not provide at Jeast ninety percent (90%) of the funds necessary
to accomplish the restdration, Tenant, with the written consent of Le_ndér,‘may termipate this
Ground Lease within thirty (30) days after the la_tér of (i) the date of such damage or &struction,

or (ii) the date on which Tenant is notified of the amount of insurance proceeds available for
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restoration. Inthe event Tenant is required or elects to restore the Improvements, all proceeds_ of
any policy of insurance required to be maintained by Tenant under this Ground Lease shall,

“subject to any rights of Lenders, be used by Tenant for that purpose and Tenant shall rnalce up
from its own funds or obtain additional ﬁnancing as reasonabl§/ approved by the City any
deficiency between the amount of Iinsurance 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 rrght
to do so under this Section 20.01, or elects not to restore the Irnprovements, the insurance
proceeds shall be disbursed in the order set forth in Section 20.03 below.

20.02 Uninsured ‘Casualty |
If (i) more than 50% of the Improvements are damaged or destroyed and ten percent

(10%) or more of the cost of restoration is not within the scope of the insurance coverage; and (ii)
in the reasOnable opinion of Tenant, the undamaged portion of the Improvements cannot be
coinpleted or operated on an economically feasible basis; and (iii) there is not avajlable to Tenant
any feasible source of th_ird party financing for restoration reasonably acceptable to Tenant; me_r_i
Tenant may, with the written consent of each Lender, other than' the City, termin_ate this Ground
Lease upon ninety (90) days written notice to the City. If 1t appears that the provisions of this
Section 20.02 may apply to a particular event of damage or destruction, Tenant shall -notifythe
City prornt)tly and not consent to any settlernent or adjustment of an insurance an/ard without the
City's written approval, which approval shall not be unreasonably withheld or delayed. In the
event that Tenant terminates this Ground Lease pursuant to this Section 20.02, all insurance

~ proceeds and damages payable by reason of the casualty shall be divided among City, Tenant and:.

Lenders in accordance with the provisions of Section 20.03. It Tenant does not have the right, or

elects not to exercise the right, to terminate this Ground Lease as a result of an uninsured casualty,
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Tenant shall promptly commence and diligently complete the restoration of the Improvements as
- nearly as possible to their condition prior to such damage or destruction in accordance with the
provisions of Section 20.01 and shall, subject to any applicable rights of Lenders, be entitled to all

available insurance proceeds.

20.03 Diétfibution of the Insurance Procee.ds
In the event of an election by Tenant to terminate and surrender as provide_d in either
Sections 20.01 or 20.02, the priority and manner for distribution of the préceeds of any insurance
policy required to be maintained by Tenant hereunde? shail be as follows:
(a) | First to the Lendérs, in order of their priority, to control, disburse or apply to
any outstand‘ing loan amounts in accordance with the terms .their respective Leasehold Mortgages;
(b) Second, to pay for the cost of removal of all debris from the Site or adjacent
and underlying property, apd for the cost of any work or service reqﬁired by any statute, law,
ordinance, rule, regulation or order of any federal, state or local government, or any agency or
official thereof, for the protection of pérsons or property from any risk, or for the abatement of
any nuisance, created by or arising fron.l the casualty or the damage or destruction _caus'ed thereby;
(¢) Third, to compensate City for any diminution inv the value (as of the date of the
damage or destructioh) of the Site as a raw development site caused by or arising from the
damage or destru.ction; and
(d) The r-emaindel‘.' to. Tenant.
20.04 Clean Up of Housing Site
In the event the Tenant terminates this Ground Lease pursuant to the provisions of

Sections 20.01 or 20.02 and the proceeds of any insurance ﬁolicy are insufficient to pay the clean-
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up and other costs de.scr‘ibed in Article 20.03(b), Tenant shall have the obligation to pay the

portion of such costs not covered by the insurance proceeds.

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

INDEMNIFICATION -

21.01 Damage tb Person or Property -Generél Indemniﬁcation

City shall not in any event whatsoever be liable for any injury or dainage to any person
happening on or about the Site, for any injury or damage to the Prelllises, or to any property of
Tenant, or to any property of any o’.ther person, entity or association-on or about the Sife, unless
arising from any gross negligence or willful misconduct of the City or any of its commissioners,
ofﬁcers, agents or employées. Tenant shall defend, hold harmless and indemnify the City and its
1‘esf>ecﬁive commissioners, officers, agents, and employees; of and from all claims, loss, damage,
injury, actions, causes of action and liability of every kind, nature and description directly or -
indirectly arising from its tenancy, its use of the Site, including adjoining sidewalks and §t1'cets,

and any of its operations activities thereon or connected thereto; provided, however, that this

Article 21 shall not be deemed or construed to and shall not impose an obligation to il_ﬁden,mify
and save harmless the City or any of its commissioners, officers, agents or employges from any
claim, loss, damage, liab.ility or expense, of any nature whatsoever, arisillg from or‘in any wéy
related to or connected with any willful misconduct or gross negligence of'the City, aﬁy of its:
commissioners, officers, agents, employees or by the person or entify se¢kiﬁg such indemnity.
21.»0_2 Haza'rdou_s Materials -—Indemniﬁcati(;nl |
(a) Teﬁant shall indemnify, défend, and hold the City, andvits comimissioners,

officers, agents and employees (individually, an "Indemnified Party" a_rid collectively, the
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."Indemni-ﬁed Parties") harmless from and against any and all losses, costs, claims, damages,
liabilities, and causes of action of any natufe whatsoever (including, without limitation, the
reasonable fees and disbﬁrsements of counsel and engineering consultants) incurred by or asserted
against any Indemnified Party in _connection with, arising out of, in response to, or in any manner
relating to violation of any Environmental Law, or any Release, threatened Release and any
condition or Hazardous Substance relatéd nuisance on, under or from the Site.

(b) - For purposes of this Section 21.02, the follqwing definitions shall apply:

® "Hazardous Substance" shall have the meaning set forth in the Comprehensivé
Environmentlal Response, Compensation an.d Liability Act of 1980, as amended as of the aate Qf
this Agreement, 42 U.S.C. 9601(14), and in addition shail include, Without> limitation, petréieum
(including crude oil‘ or any fract_ion thereof) and petroleum products, asbestos, asbestos-containing
1ﬁ2iterials, polychlorinated biphényls ("PCBs™), PCB-confaining materials, all hazardous
substances identified in tﬁe Califorﬁia Health & Safety Code Section 25316 and Section
25281(d), all chemicals listed pursuént to the Califbrnia Health & Safety Code 25249.3, and any
substance deemed a hazardous substance, hazardous material, hazardous waste, dr contaminant
under Environmental Law. The foregoing definition shall not include-substances which occur
naturally on the Site.

(i) "Enviroﬁmental Law" shall include all federal, sfate ahd_local laws,' regulations
and ordinances governing hazardous waste, wastewater disc;,harges, drinking water, air emissions,
Hazardous' Substance releases or reporting requirefn(_ents, H_az_ardous Substance use or storage, and
enﬁployee or community right—tq—knbw requirements related to the work being performed ﬁnder

this Agreement.

Page 37

890



(iii)"Rdea_se" shall mean any spillage, leaking, pumbing, pouring, emitting,
émpt‘ying, discharging, injecting, escaping, leachiﬁg, dumping, or dispolsing into the environment,
including the abandbnme_nt or discharging of barrels, containers, and o£her closed receptaéles
containing any Hazardous Sﬁbstance.

ARTICLE 22: INSURANCE
| 22.01 Insurance
The Tenant shall maintain insurance meeting the requirements of this Article.

22.01(a) Insurance Ré(jﬁirements for ’Ienant |

Dl.Jlring the term of this Ground Lease,'Tenant shall procure and maintain insurance
against claims for injuries to persons or damage té property which may arise from or in
- connection with the performance of any work hereﬁnder.by the Tenant, its agents, ':represer;ta’;ives,
employees or subcontractors and the Tenant’s use and occupancy of the Site and the
Impfovements.

22.01(b) Minimum Scope of Insurance |

Coverage shall be at least as broad as:

(1)  Insurance Services Office Commercial General Liability coverage
* (form CG 00 01 — “Occurrence”) or other form approved by the City’s Risk Manager.

‘ : m ap / _
' ) Insurance Services Office Automobile Liability coverage, code 1.
(form CA 00 01 —“Any Auto”) or other form approved by the City’s Risk Managef.

(3)  Workers' Compensation Insurance as required by the State of
California and Employer’s Liability insurance. -
(4)  Professional Liability Insurance: Tenant shall require that all

architects, engineers, and surveyors for the Project have liability insurance covering negligent
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acts, errors and omissions. Tenant shall provide the City \i/ith copies of consultants insurance
ceitiﬁcatés showing such coverage.
(5)° Insurance Services Office Property Insurance coverage (form CP 10
30 60 95 — “Causes of Loss —.Spe‘cial Form™) or other form approved by the City’s Risk Manager.
'(6) Cr1me Policy or Fidelity Bond covermg the Borrower’s officers and
employees against dishonesty with respect to the use of City funds
22.01(c) = Minimum Limits of Insurance
Tenant shall maint'ciin limits no less than:

‘ ‘(1) General Liability: Commercial General Liability insurance with no
less than One Million Dollars ($1,000,000) combined single limit pér occurrence and Two :
Miillion 'Dollars ($2,000,000) annual aggregate limit for bodily irijury and property damage,
including coverage for contractual liability; personal injury; fire damage legal liability;
advertisers’ liability; owners’ and contréctors’ protective liability; products and completed
operations; broad form property damage; and ‘explosion, collapse and underground |
(XCU)coverage during any periovd in which Tenant is conducting any activity on, alteration or
improvement to the Site with risk of explosion, collapse, or .underground hazards..

| (2)  Automobile Liability: Business Automobile Liability insurance with
no Iess than One Million Dollais ($1,000,000) combined smgle limit per accident for bodily
injury and pioperty damage including owned, hired and non-owned auto coverage, as applicable.
3) | Workers’ Compensation: Workers’ Compensation, in statutory
amouits, with Employers® Liability limits not less than One Million Dollars ($1,000,000) each

accident, injury, or illness.
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_ . (4)  Professional Liability: Professional Liability insurance of no less than
One Million Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual
aggregate limit covering all negligent acts, errors and omissions ef Tenant’s architects, eegineers
and surveyors. |
(5)  Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no
less than Seventy Five Thousand Dollars ($75,000) each loss, with any deductible not to exceed
Five Thousand Dollars (§5,000) each loss.
(6)  Pollution Liability and/or Asbestos Pollﬁtion Liability: Pollution
‘Liability and/or Asbestos Pollution Liability applicable to t_he work being performed, with a limit
no iess than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of
one year, tﬁis coverage shall be endorsed to include Non-Owned Disposal Site coverage.
(7)  Property aﬁd Builder’s Risk Insurance: |
(a) Prior to construction:‘ :
| ®) Property insurance, excluding earthquake and flood, in the.
amount no less than One Hundred Percent (100%) of the replacement value of all improvements
pl-iof_ to commencement ef constl;uction and City property in the care, custody and centrol of the
‘Tenant or its contractor, 'including'coverage in transit and storage off-site; the coet of debris
removal aﬁd demolition as may be made reasonably necessary by sﬁeh perils,. resulting damage "
and any applicable law, ordinance or regulation; start up,vtesting end machinery breakdoWn
including electrical arcing; and with a deduetible ﬁot to exceed Ten THousand Dollars ($10,000)
eacﬁ loss, including the City and all subcontracters as loss payees..

(b) During the course of construction:
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(1) Builder’s risk insurance, special form coverage, excluding
earthquake and flood, for one hundred peréent (100%) of the replacement value of all completed
improvemenfs and City propéﬁy in the care, custody and control of the Tenant or its contractor,
including coverage in transit and storage off-site; the cost of debris removal and demolition as
may be made 1;easo11ably necessary .by such covered perils, resulting damage and any applicable -
law, ordinance or 1‘egulation; sfart up, tésting and machinery breakdown including electrical -

: aréing, copby of the applicable endorsement to the Builder’s Risk policy, if the Builder’s Risk
policy is issued on a declared-project basis; aﬁd With a deductible nbt to exceed Ten bThousand o
Dbllars ($10,000) each loss, including the City and all subcontractors as loss payees.

(ii) Perforinance and payment bonds of contractors, each in thel »
' amount of One Hundred Percent (100%) of contract amounts, naming the City and Tenant as dual °
| obligees or other completion security approved by the City in its sole discretion.
(c) o Upon completi-on of construction:.

(1) Property insurance, excluding earthquake and flood, in the
amount no less tﬁan One Hundred Percent (100%) of the then-current replacellnent value of all
improvements and City property in the care, custody and control of the Tenant or its contractor.
For rehabilitation/construction projects that are unoccupied by residential or commercial tenants,
Tenant must obtain Property Insurance by the date that the project receives a Certificate of
Substantial Completion.

(i) Boiler and machinery insurance, comprehensive form, covering
- damage to, loss or destruction of machinery and equipment located on the Site that is used by

Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an
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amount not less than one hundred. percent (100%) of the actual replacement value of such
machinery aﬁd equipment. .
o 22.01(d) Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions 1n excess of $25, 000 must be declared to
and approvcd by City’s Risk Manager. At the option of City’s Risk Manager, elther the insurer
shall reduce or eliminate such deductibles or self-insured retentions with respect to the City and

‘ Céunty of San Francisco, and their respecﬁve commissioners, members, officers, agents, and

emp‘lloyees ; or the Tenant shall pi'ocure a financial guaranteé satisfactory to the City’s Risk
Manager_guaranteeing payment o f losses and related investigations, claim administration and
defense eXpenses._

22.01(e) Other Insurance Provisions

“The policies are to contain, or be endorsed to contain, the following provisions:

( i) . General Liability anci Automobile Liability Coverage:

>(a)'  The “City and Cbunty of San Francisco, and their respéctive '
commissioners, members, officers, agents, and employees”, are to be covered as additiénal
insured with respect to: liability arising ouit of activities perforined by or on behalf of the Tenant
related to the Project; prqduc-ts énd co1ﬁpleted operations of the Tenant, prémiseé owned,
occupied or used by the ,Tenant relatéd to the Project; and automobiles owned, leased, hiréd or
borrowed by the Tenant for the opefations related to thé Project. The coverage shall contain no
special limitations on the scope of protection afforded to the City and its Commissioners,
members, officers, agents or clliplbyees.

2 Workers' Compensation and Property Insurance: The insured shall |

agree to waive all rights of subrogation against the “City and County of San F ranci‘sco, and their
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respective commissioners, members, officers, agents, and employees” for any losses in connection
. with this Project.

3) Claims-made Coverage: Should any of the required insurance be

provided under a claims-made form, Tenant shall maintain such coverage conﬁnuously throu_ghout-*
the term of this Agreement and, without lapse, fora period of three years beyond the expiration of
this Agreement, to the leffect that, éhould occurrences dUring the contract term give rise to claims
made after e;xpiration of the Agreement, such claims shall be covered by such claims-made _
policies.
4) | All Covérage: Each insurance policy required byv this Article shall:
- (a) Be endorsed to state that coverage shall not be sus‘pe:ndedr> Vovided,
canceled by either party, or reduced in coverage or rin limits, except after thirty (30) days' prior
written netice has been g.given‘to City, except in the event of suspensioh for nonpayment of
premium, in which cése ten (10) days’ notice shall be given.
© (b) - Contain a clause providing that the City and its officers, agents and
employees will not be liable for aﬁy required p’remium.

(¢)  Forany claims related to this Ground Lease, the Tenant's insurance
coverage shall be pl‘illlafy insurance vﬁth respect fo the City and its commissioners, members,
officers, agents, and employees. Any insurancé or self-insurance maintained by the C.ity or its
commissioners, members, officers, agents, or‘employees shéll be in excéss of thé Tenant's
insurance and shau not contribute with it.

(d)  The Tenant's insurance shall apply separately to each insured
ageﬁnst whom claim is made or suit is brought, except with respect tc‘) the limits of the insurer's .

liability.
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(e) ~ Any failure to comply with reporting provisions of the policies shall -
not affect covérage provided to the City and its commissioners, members, officers, agents, or
efnployees.

® Approval of Tenant’s insurance buy the City will not relieve or
decrease the liability of Teﬁant under this Ground Lease.

(). _ | | The City reserves the right to require an increase in insurance
. coverage in the event. the City detefmines that conditions show cause for an increase, unless
Tenant demonstrates to the City’s satisfaction that the increased coverage is commercially
unreasonable and unavailable to Tenant.

22.01(f)  Acceptability of Insurers

Insurance is to be placed with insurers WitH a Best's rating of no less than A—VHI :
or és othelwisé approved by the City’s Risk Manager. ‘.

- 22.01(g) Verification of Cover_a‘ge

Tenant shall furnish City with cerﬁﬁcates of insurance and Witll origihal
endors-ements effecting coverage required by this clause at the commencemenf of this Ground
Lease and annually thereafter. The certificates and endorsements for each insurance policy are to
be signed by a person authorized By that insurer to bind coverage_ on its behalf. City reserves the
right to require complete, certified copies of all required insurance éolicies, including
endorsements demonstrating the coveragé required by these speciﬁcations at any time.

22.01(h)  Subcontractors |

Tenant shall inclﬁde all subcontractors and consultants as ad_ditional insureds under
its policies or shall furnish separate certificates and endorsements for each. Tenant shall require

the subcontractor(s) to provide all necessary insurance and to nam_e the City and Coimty of San
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Francisco, its officers, agents and employees and the Tenant as additional insureds. All coverage
for subcontractors and consultants shall be subject to all of the requirements stated herein unless

~ otherwise approved by the City’s Risk Manager.

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS

23.01 Compliance inth Legal Requirements

_Tenanf shall at its cost and expense, promptly comply with all Laws, statutes, ordinances
and governmental rules, regulations or requirements now in force or which may hereafter be in
forée, with the 1‘eqﬁi1'é1nel1ts of any boafd of fire uﬁderwriters or other similar body now or
hereafter constituted, With any direction or occupancy certificate issued pursuant to any law by
any public officer or officers, insofar as any thereof relates to or affects the conditién, use or
occupancy of the Site. In the event Tenant contests any of the foregding, Tenant shall not be
obligated to rcomply therewith to fhe extent thét the application of the contested law, statute,
ordinance, Tu le, regulation or requirement is stayed‘by the operation of law or administrative or
judicial order and Tenant indemnifies the City against all loss, cost, expense or damage resulting
from noncompliance.

23.02 Regulatory Approvals - »

Tenant understands and agrees that the City is entering into thi_s Ground Lease.in itsl
capacity as a landowner with a pl'ol;l‘ietafy interest in the Premises and not as a regulatory agency
with certain police powers. Tenant understands and agrees thét neither entry by the City inAtO this
Ground Lease nor any approvals given by the City under this Ground Lease will be deemed to
imply that Tenant will obtain any réquired approvals from City departments, boards or

commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the
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City is in no way modifying or limiting the obligations'of Tenant to develop the Project in
accordance with all Laws, as provided in this Ground Lease. -

Tenant understands that its construction of the Improvements on the Premises and
development of the Project Will require approval, authorization or permit by governmental
agencies with jiirisdiction, which may include the City’s Planning Commission and/or Zoning
Administrator and the Department of Building Inspection. Tenant must use good faith efforts to
obtain and will be solely responsible for obtaining any such approvals required for the Project in
the manner set forth in this Section. Tenant will not seek any regulatory approval without first
obtaining MOH’s approval, which approval shall not be unreasonably withheld or delayed.
Throughout the permit process for any regulatory approval, Tenant will consult and coordinate
with MOH in Tenant’s effoi’rs to obtain permits. MOH will cooperate reasonably with Tenant in

 its efforts to obtain permits; provided, however, Tenant may not agree to the imposition of
conditions or resb'ictions in connection with its efforts to obtain a permit from any other
‘regulatory agency if the City is requirecl to be a co-permittee ilnder the permit or the -conilitions or
restrictions could create any financial or otlier material obligations on the par’r of the City whether
on or off of the Premises, unles_s in each instance MOH has approved the conditions previoiisly in
w1‘itiné and in MOH’s reasonable discretion. No approval by MOH will limit Tenant’s obligation
to .pay all the costs of complying with conditions under this Section. Tenant must bear all costs
 associated with applying for and obtaining any necessary regulatory approval, as well as any
fines, penalties or corrective actions imposed as a result of Tenant’s failure to comply witb the
terms and conditions of any regulatory approval.

Witli l\/lOH’s prior written consent, Tenant will have the right to appeal or contest any

condition in any manner permitted by law imposed upon any regulatory approval. In addition to
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any §ther indemnification provisions of this Ground _Léase, Tenant must indemnify the City and
its co1nrﬁissioners, officers, agents or embldyees from and against any and all losses that may
arise in connection with Tenant’s failure to obtain or comply with the tefms and cqndition's of any
regulatory approval or with the appeal or contest of -any conditions of any regulatory approval,
except to the extent damage arises out of the gross negligence or willful misconduct of the City or
its 'agents. -

ARTICLE 24: ENTRY

(a) The City reserves for itself and its authorized repreéentatives -the right to enter the -
Property at all reasongble times duri-ng"hormal business hours upon not less than forty-eight (48)

“hours’ written notice to Tenant (except in the event of an emergency), subject to the rights of the
, éccupants, tenants and others lawfully permitted on the Propefty, fqr any of the following
© purposes:

(i) to inspect the work being performed by.Ténént in
developing the Project.

(ii) to determine whether the Premises is in good condition and
to inspect the Premises (including soil borings or other Haiardous‘ Material Investigations);

(iii) to determine whgther Tenant is in compliance with
its Ground Lease obligations and to cure or attempt to l()l.ll‘e any Tenant d;fault;

(iv) - fo ser\}e, post or keep posted any notices required or
alIowed under any of the provisions of this Ground Lease;

(v) to do any maintenance or repairs to the Premises that

the City has the right or the obligation, if any, to perform hereunder; and
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(vi) to show the Premises to any prospective purchasers,
brokers, Lenders or public officials, or, dﬁrihg the last year of the Term of this Lease, exhibit the
Premisés to pfospective tenants or other occupants, and to post any reasonable “for sale” or “for
lease” signs in connection therewith. |

(b) Inthe evént of any elﬁergency, as reasonably determined by the City; at its-sole éption
and without noti_ce, the City may enter the Premises and alter or reméve any Improvements or
Tenant’s personal property:on or about -the Premises as reasonably neééssary, given the natu're of
the emergency. The City will.ha\lfe the right to use any and all m-eans the City considers
appropriate to gain access to any portion of the Prerﬁises in an emergency, in which case, the City
~will not be responsible for any damage or injury to any property, nor fér the replacement of any
property, and no emergency entry may be deemed to be a forcible or unlawful entry onté ora
detainer of the Prelﬁises, or an eviction, actual or constructive, of Tenant from the Premises or
any portion thereof.

(c) The City-will not be liable in any manner fbr any inconvenience, disturbance, loss of
business, nuisance ér'other damage arising out of the City’s entry onto the Premises, except to the
extent damage arises out bf the gross negligenée or willful misconduct of the City or its agents.
The City will be responsible for any Ios_ses resulting from its gross negligence or willful |
misconciuct and will repair any resulting damage promptly.

(d) Tenant will not be entitled to any abatement in Annual Rent if the City »exer-ciscs any
rights reserved in this Section, sub'jectv to subsection (c) above.

(e) Thé City will use its reasonable good faith efforts to conduct any activities on the Premises
aﬂowed under this Section iﬁ é manner that, to the extent practi(;ablé, will minimize any

disruption to Tenant’s use hereunder.
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ARTICLE 25: MORTGAGE FINANCING

25.01 No Encumbrances Except for Developmeﬁt Purposes

Notwithstanding any other provision of this Ground Lease and subject to the prior written |
consent of the City in the form attached hereto as Attachment 4, which consent shattl not be
unreasonably withheld, conditioned or delayed, Leasehold Mortgages are permitted to be placed
upon the Leasehold Estate only for the purpose of securing loans of funds to be used for financing
the acquisition, design, construction, rertovation or reconstruction of the Improvements and any
other expenditures reasonabty necessary and appropriate to acquire, own, develop, construct,
rénovate, or reconstruct the Improvements under this Ground Lease and in connection with the
operation of the Improvements, and costs and expenses incurred or to be incurred by Tenant in
furtherance of the purposes of this Gljound Lease. The City heteby acknowledges and accepts
Silicon Valley Bank as- a Lender, and consents to the Leasehold Mortgage associated with Silicon
Valley Bank’s construction loan to Tenant for the Project.

25.02 Holder Not Obligated to Construct

The hollder of any mortgage,' deed of trust or other security interest authorized by Section
25.01 (“ﬁolder” or “Lender”), including the successors ‘t)r assigns of suph‘Holder,‘ 1s not obligated
to complete any construction of the Improveménts or to guarantee such completion; nor shall any
covenant or any other provision of this Ground Lease be construed so to obligate such Holtlér.

However, in the event the Holder does undertake to cmﬂplete or guarantee the completion ot“ the

construction of the Improvements, subject to Section 26.06(ii), nothing ir_l this Ground Lease shall
be deemed or construed to permit or authorize any suctl Holder or its successors or assigxts to
devote the Site or any portion thereéf to any uses, or to construct any I_mpro%inenté thereon,

other than those uses or Improvements authorized under Section 9.02 subject to any reasonable
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modifications in piéns proposed by any Holder or its successors in interest propoéed for the
viability of the Project, subjéct to the approval of City which approval shall not be unreasonably
withheld. To the extent any Holder or its SUCCESSOrS in intereét wish to change such uses or |
' construct di-fferent improvements, subject to Section 26.06(ii), that Holder or its su_ccessoré in
interest must obtain the Wri&en consent of the City.
25.03 Failure of Holder to Complete Construction
In any caée where six months after assumption of obligations pursuant to Section 25.02
- above, a Holcier, having first exercised its option to complete the construction, has not proceeded
diligently with éorhpletion of the construction, the City shall be afforded the rights against such .
Holder it would otherWisé have against Tenant under this Ground .Lease fbr events or failures
occurring after such assumption; prdvlided, however, if Lender 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 Schedule of Performan(;e pursuant to Section 10.15- of
this Agreement, Which new‘ thedule‘ of Performancé will apply to Lender. |
25.04 befault by Tenant a_nd. City's Rights ‘
25.04(a) Right of City to Cure a Default or Breach by Tenan’t under a
Lea-sehold Mortgagé
In the evént bf a default or breaéh by Tenant in or of its obligations under any
' Leasehoid Mortgage, and Tenant’s failﬁre to timely commence or diligently prosecute cure of
such default or breach, the City may, at its option,b cure such breach or default at any ﬁme };;rior to
one hundred ten (110) days after the date on which the Lender files a noﬁce of default. In such
event, the City-shall be entitled to reimbursement from Tenant of all costs arfd e_xpénses

reasonably incurred by the City in curing the default or breach. The City shall also be entitled to
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a lien upon the Leasehold Estate or any portion thereof to the extent of such costs and
disbursements that are not reimbursed)by Tenant. Any such lien shali be sﬁbject to the lien of any
| thén existing Leasehold Mortgage authorized Ey this Ground Léase, including any lien o
contemplated because of advances yet to lbe made. After ninety (90) days followiné the date of
Lender filing a notice of default, the City shall also have the right to assign Tenant’s interest in
the Ground Lease to another entity, subj ect to such Lender’s and Permitted Limited Partner’s
written consent, but which méy be condiﬁoncd, among other thin gs, upon the assumption by such

other entity of all obligations of the Tenant under the Leasehold Mortgage.

25.04(})) Notice of Defa.ult to City
Tenant shall use its best efforts té require Lender to give the City prompt written
notice of any such default or breach and each Leaschold Mortgage shall so provide and shall also
contain the City’s right to cure as above set forth.
25.05 Cost of Mortgage Loans to be Paid by Tenant
Tenant‘covenants and affirms that it éhall bear all of the cdsts and expenses in connection
. with (i) the preparation and securing of any Leas.eh_old Mortgage, (ii) the delivery of any
instl;ulllenfs and documents and their filing and recording, if required, and (iii) all taxes and
charges payable .in connection with anykLeasehold Mortgage.

ARTICLE 26: PROTECTION OF LENDER

26.01 Notification to City
Promptly upon the creation of any Leasehold Mortgage and as a condition pfecedént to the
existence of any of the rights set forth in this Article 26, each Lender shall give written notice to

the City of the Lender's address and of the existence‘and nature of its Leasehold Mortgage.
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Exécution of Attéchment 4 shall constitute City’s acknowledgelﬁent of Lender’é having given
such notice as is required to obtain the rights and protections of é Lénder under this Ground
Lease. Thé City hereby acknowledges that the First Mortgage Lender and the City are deemed to
have given such written Notice. |

26.02 Lender's Rights to Prevent Terfnination-

Each Lender shall have the right, but not the obligation, at any time prior to termination of
this Ground Lease énd without payment of aﬁy penalty other than the interest on ﬁnpaid rent, to
pay all of the rents due he;reunder, to effect any insurance, to pay any taxes and assessmehts, to
make any repairs and improvements, to do any other act or thing required of Tenant héreunder,
and to do any act or thing which may be necessary and proper to be done in the performance and
observance of the ag_reé'ments, c‘ovenants and conditions hereof to prevent a termination of this
Ground Lease to the same effect as if the same had been made,l done and performed by Tenant
inste_ad of by Lender. |

26.03'_ Lender's Rights Whén.Tenant Defaults

Should any event of default under this Ground Lease occur and is continuing, and not be
cured within the applicable cure period, the City shall not terminate this Ground Lease nor
exercise any other r'emedyvhereunnder unless it first gives written notice of such event of d‘efault. to
Lender and |

(i)  Ifsuch event of default is a failure to pay a monetary obligation of Tenant, Lender
shall have failed to cure such default within sixty (60) days from the date of written notice from
the City fo Lender; or

(iiy  Ifsuchevent of defaulf is not a failure to pay a monetary obligation of Tenant,

Lender shall have failed, within sixty (60) days of receipt of said written notice, either (a) to
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remedy such default; or (b) to obtain title to Tenant's interest in the Site in lieu of foreclosure; or

. (©) to commence foreclosure or other appropriate proc;eeciings in th¢ nature thereof (including the
appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, m
which case suchevent of default shall be remedied of deemed remedied in accordance with
Article 26.04 beloW.

All rights of the City to terminate tlﬁs Ground Lease as the result of the occm‘fehce of any
such event of default shall be subject to, and conditioned upon, the City having first given Lender
written notice of such event o.f default and Lender having failed to ‘remedy such default or acquire '
Tenant's Leasehold Estate created hereby or commence fofeclosure or other apprdpriate
proceedings in the ﬁature thereof as set forth iﬁ and within the time specified by this Section
26.03, and upon thé Permitted Limited Partners having failed to proceed as >pe'-1'mitted under
Sections 1‘9.0_2(b) or 26.06(iv). |

26.04 Default Which Cannot be Remedied by Lender :

Any event of default underrt‘his Ground Leaée which in the nature thereof cannot be

| remedied bj/ Lender shall be deemed to be remedied if (i) within siXty (60) days after receiving |
notice from the City setting forth the nature of such event of default, or prior thereto, Lender shall
have acquired Tenant's Leasehold Estate created hereby or shall have commenced foreclosure or
other appropriate proceedings in the nature thereof, (ii) Lender shall diligently prosecute any such
proceedings to completion, (iii) Lender shall have fully cured any event of default arising from
failure to pay or perform any monetary obligatién in accordance with the terms of th'is Ground

' Leése, and (iv) after gaining possession of the Improvements, Lender shall diligently‘proceed to

perform all other obligations of Tenant as and when the same are due in accordance with the

terms of this Ground Lease.
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26.05 Court Action Preventing Lender's Action

If Lehdcr 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 foreclosure or. other appropfiate p-roceedings ili the
nature thereof, the times speéiﬁgd in Sections 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 rej ecfed by Tenant in bankruptcy, the City
agrees to enter into a new gfound lease with the Lender on the same terms set forth in this Ground
Lease. |

26.06 Lender’s Rights_ to Record, Féreclose and Assign

The City hereby-agrees with respect to any Leasehold Mortgage, that.

o) the Lender may cause same to be recorded and enforced, and upon foreclosure, sell

and assign the Leasehold Estate created hereby to an assignee from whom it may accept a

purchase pribe; subject, hdwever, to Lender's first securing w_ritten approval from Cify, which
approval shall not be unreasonably withheld, and if the Subsequent Owner has elected to maintain
the use restrictions of Article 9, said Sﬁbsequent Owner shall be controlled by a Célifornia
nonproﬁt public benefit corporation exempt from tax under-Section 501(c)(3) of the Internal
Revenue Code such that the Premises receive an exemption ﬁom state properfy/taxes as provided ;
under Section 2147 of the California Révenue and Taxation Code. Lender, furthermore, may
acquire title to the Leasehold Estate in any lawful way, and if the Lender shall become the
assignee, may sell and assign said Leasehold Estate subject to City approval, whicﬁ shall not be

unreasonably withheld, and to the City’s rights under Articlé 25; and-
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(ii) | each Subsequent.Ownc;r shall take said Leasehold Estate subject to all of the
provisions of this Ground Lease, and shall, so Iong- as and only so long as it shall be thé owner of
such cstate,-except as provided elséwhere in this Ground Lease, assume all of the obligatioﬁs of
Tenant under this Ground Lease; provid_ed, hdwever, that, subject to the rent provisions of Section

| 26.07 below, the Subsequent Owner may operate c;ind maintain thersei/enty- four (74) Residential
Units without any limitations on the rents charged or the income of the occﬁpahts thereof.

(iii)  the City shall mail or deliver to any Lender which has an outstanding Leasehold
'Mortgage a duplicate copy of all notices which thé City may from time to time give to Tenant
pursuaht to this Gro.und Lease.

(iv) ény Permitted Limited Partners of Tenant shall have the same rights as any Lender
ﬁnder Sections 26.0‘2, 2.6.03, and 26.06 (iii), and gﬂy reference to a Lender in said section shall be

deemed to include such limited partners; provided, However, that the rights of such limited

partners shall be subordinate to the rights of any> Lender.

26.07 Ground Lease Rent After Lender Foreclosure or Assignment

From and after the time that the‘ Subsequent Owner acquires ‘title to the Leasehold Estate,
Annual Rent sHal-l be set as follows:

(a) Anj/ accrued Annual Rent at the time of foreclosure shall be forgiven by the City,
and shall not remain an obligation of the Lender, its assignee, or the Subsequent Owner.
Subsequént to foreclosure or assigmnenf of the Leasehold Estate to the Lender in iieu of
foreclosure, if the Lender continues to operate the Pfoject Subject to the use.and occupancy
" restrictions of Section 9.02, then Annual Rent otherwiée due may, a;[ vthe option of the Lender, be
deferred until the date of the Lender’s sale or assignnierit of the Project to a Subsequent Owner or

the date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
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| restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
annum until paid. |
(b)  Ifthe Subsequent Owner exercises its rights under Section 26.06(ii) to operate the
- Project witHout being subjéct' to Section 9.02, Annual Rent shall be set at the then fair market
rental value taking‘ into account any affordability restrictions -agreed fo by the Subsequent Owner,

if any, and the Base Rent shall be increased to the new fair market rent pursuant to Section

26.07(b) and the proyisions of Section 6.02(g) éhall be susbended; provided, however, that the
City shall be entitled to reduce Annﬁal Rent by any dollar amount (but not belowzero) in its sole
discretion and, in such case, the Subsequenf Owner will be required to reduce rent ch_aréed to
tenants on a dollar for dollar basis, with respect to such aggregate units occupied by Very Low -
" Income Households as fhe City and the Subsequént Owner shall agree. The fair market rental
value shall be determined by a jointly-commissioned appraisal (instructions prepared jointly by
the Subsequent Owner and the City, with each party paying one half of the appraiser’s fee) that
will include a market land valuation; as well as a market land lease rent level. Absent a market
land lease rent de-terminatioh, the Annual Rent will be set at an amount equal to ten percent (10%)
of the then appraised‘ market land Qalue. If the paﬁies cannot agree on the joinf appraisal
) instruéfcions, either party may invéke a neutral thifd-party process to set the Annual Rent at fair
market rent in.accordance with the then-prevailing préctice for resolving similar rent
| determinzition‘ disputes in San Francisco or, in the'. eVeﬁt that theré is no then-prevailing I;ractice,
in acgorda11ce with the rules of the American Arbitration Assoéiation. Provided, howevér, that
after the neutral third party process, the Lénder, in its sole discretion 1ﬁay rescind its written

notification of intent to not comply with Section 9.02 of this Ground Lease.

' 26.08 Permitted Uées After_ Lender Foreclosure
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Notwithstanding the above, in the event of a foreclosure and transfer to a Subsequent |
Owner, the Premises shall be operated in accordance with the uses specified in the Building
permit with all addenda, as approved by the City’s Depaﬁment of Building Inspection. |

26.09 Preservation of Leasehold Benefits

Until such time as a Lender notifies the City in writing that the obligations of the Tenant
under its loan dbcuments have been satisﬁed, the City agrees:

(a) That the City shall not voluntarily cancel or surrender this Ground Lease, or accept a
voluntary cancellation or surrender of this Groun& Lease by Tenant, or materially amend this
Ground Lease to increase the obligations of the Tenant or the rights of the City thereunder,
without the prior writtéﬁ consent of thé Lender (which will not be unreasohably withheld or
delayed);

(b)  That the City éhall not enforce against a Lender any waiver or eléction made by the
Tenant under this Ground Lease which has a material adverse effect on the value of the Leasehold
Estate under this Ground Lease without the prior written consent of the Lender (whicﬁ will not be
~ unreasonably withheld or delayed);

© That, if a Lender makes written request for the‘same within 15 days after Lender
receives written notice of termhation of this Ground Lease, the City will enter a new lease with
such Lender commendng on the date of termiﬁation of the Ground Lease and ending on the
normal é}ipir&tion date of the Ground Lease, on substantially the same terms and conditionvs as the
Ground Lease and subject to the rent provisions set forth in Sectioh 26.07, and with the same
priority as against any subleases or other interests in the Premisgs; provided that such Lender

cures all unpaid monetary defaults under the Ground Lease through the date of such termination;
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(d) That the City shall provide reasonable prior notice to each Lender of any
proceedings for adjustment or adjudicétion of aﬁy insurance or condemnation claim involving the
Premises and will permit each Lender to participate therein as an interested party.

26.10 No Merger

The Leasehold Estate iq the Premises pursuant to this Ground Lease shall not merge with
the fee interest in the Premises, notwithstandirig ownership of the leasehold andvthe fee by the
same person, without the prior written consent of each Lender. |

26.11 City Bankruptcy

(a) If a bankruptcy ‘procee'ding is filed by or agaiﬁst the City,.the City shall immediately
notify each Lender of such filing and shall deliver a copy of all noticés, pleadings, schedules, and
similar materialé regarding the Bankruptcy proceedings to each Lender. |

(b) The City acknowledges that (i) the Tenant seeks to construct improvements on the
Premises using proceeds of the loans provided by the Lenders, and (i) it Would be unfair to both
..the Tenant and the Lenders to sell the Premises free and clear of the leasehbld. Therefore, the
City waives ifs right to sell the City's fee iritere;t in the Premises pﬁrsuant to section 363(f) of fhe
Bankruptcy Code, free and clear of the leasehold interest under this Ground Lease.

(c) If a.banlcrﬁptcy proceeding is filed by or on behalf of the City, the City agrees as
fqﬁows: (i) the Tenant shall be presuméd to have objected to any attempt by the City to sell the
fee interest free and clear of the leasehold under this Ground Lease; (ii) if Tenant does not so
Aobjec-t, each Lender shall have the right to so object on its own behalf or on behalf of the Tenént’;
and (iii) in c01111¢ction with any such sale, the Tenant shall not be deemed to have received
adequate protectioﬁ under section 363(e) of the Bankruptcy Code, unless it shall havé received

and paid over to éach Lender outstanding balance of the obligations under its respective loan.
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(d)  City recognizes that the Lenders are authorized on behalf of the Tenant to vote,
participate in or consent to any bankruptcy, insolvency, receivership or court proceeding

concerning the leasehold interest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAK[NGS

27.01 Parties’ Rights and Obligations> to be Governed by Agreeme'n't

If, during fhe fcrm of this Ground Lease, there is any condemnation of all or any part of

the Site 61‘ any interest in the Leasehold Estate is taken by.condelnnatioh, the rights and
~ obligations of the pafties shall be determined pursuant to this Article 27, sﬁbject to the rights of
any Lender. | |

27.02 Total Taking

If the Sit¢ is totally taken by condemnation, this Ground Lease shall terminate on the date
the condemnor has fhe right to possession of the Site. |

27.03 Partial Taking |

If any portion of the Site is taken by condeml.lation, this Ground Lease shall remain in

effect, except that Teﬁant may, with Lender’s written consent, which consent shall not be
unreasonably withheld, conditioned or delayed, elect to terminate this Ground Lease if, in
Tenant’s reasonable jﬁdgment, the remaining portion of the Improvements is rendered unsuitable
for Tenant's continued use of tﬁe Site. If Tenant elects to terminate this Ground Lease, Tenant
~ must ex.ercise its right to terminate pursuant to‘ this paragraph by giving 110tice to the City within
thirty (30) days after the City notifies Tenant of the nature and the extent of .’[he taking. If Tenant
elects to terminate this Ground Lease as provided in this Section 27.03, Tenant also shall notify

the City of the date of termiﬁation, which date shall not be earlier than thirty (30) days nor later
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 than six (6) months after Tenant has notified the City of its election to terlninate; except that this

Ground Lease shall terminate on the date the cbndefnnor has the righf to possession of the Sitg if
such date falls on a date before the date of termination as designated by Tenant. If Tenant does
not.termi.nate this Ground Lease within such thirty (30) day notice period, this Grouﬁd Lease shall
continue in full force and effect.

27.04 Effect on Rent

If any portion of the Inlprovements; is taken by condemnation and this Ground Lease
remains in full force and effect, then on' the date of takiﬁg the rent shall be reduced by an aﬁlount
that is in the same ratio to the rent as the value of the area of the portion-of the Improvements
takén bears to the total Valué of the Improvementé immediately before the date of the taking.

27.05 Restoration of Improveménts | |

If there is a partial takiﬁg of the Improvements and this Ground Lease remains in full force
and effect pursuant to Section 27.03, Tenant may, subject to the terms of the Leasehold Mortgage,
use the proceedé of .the' taking to aécomplish all necessary restoration to the Improveme.nts. -

27.06 Award and Distribution

Any compensation awarded, paid or recéived on a total or bartia*l condemnation of the Site
or threat of condemnation of fhe Site shall belong- to and be distributed in the following order:

(a) First, to pay'the balance due on any outétaﬁdiﬁg Leasehold Mo1tgag§s and other
outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts, - '
taxes, payroll accruals aﬁd lease residuals, to the extent provided therein; aﬁd

(b)Second, tq the Tenant in an amouﬂt equal‘to the actual equit'y invested by the
Tenant. |

27.07 Payment to Lenders
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In the event the Improvements are subject to the lien of a Leasehold Mortgage on the date
when any c'omp'ensation resulting from a condemnation or threatened condemnation is to be paid
. to Tenant, such award shall be disposed of as provided in the Loan Documents of the Leasehold

 Mortgage.

ARTICLE 28: ESTOPPEL CERTIFICATE

The City or Tenant, as the casé may be, shéH execute, acknowledge and deliver to the
other and/or to Lender or a Per1niﬁed Limited Partner, promptly upon request, its certiﬁcate
certifying (aj that thié -Ground‘ Léase is unmodified énd_ih full force and effect (or, if there ha've ‘
been modiﬁcaﬁons, that this Ground Lease is in full force 'aﬁd effect, as .modi‘ﬁed, and stating the
modiﬁcatioﬁs), (b) the détes, if any, to which rent has been paid, (c) whether there are then
existing any charges, offsets or defenées against the enforcement by the City or Tenant to be
performed or observed and, if so, specifying the same, and (d) whether there are then existing any
defaulés by Tenant or the City in the performance or observance by Tenant or the City of any
agreement, cbvenant or condition hereof on the part of Tenant or the City to be performed or
observed and whether any notice has Been given to'Tenant or the‘ City of any default which has
nbt been cured and, if so, specifying the same.

ARTICLE 29: QUITCLAIM

Upon expiration or $ooner termination of this Ground Lease, Tenant shall surrender the
Site to the City and, at the City’s request, shall execute, acknowledge, and deliver to the City a
good and sufficient quitclaim deed with respect to any interest of Tenant in the Site. Title to the

Improvements shall vest alitomatically in the City as pr_ovided in Article 13 herein.

ARTICLE 30: EQUAL OPPORTUNITY

In the selection of all contractors and'professional consultants for the Project, Tenant must
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comply with the City’>s procilrément requirements and procedures as described in the MOH |
Contracting Manual and with the 1'equire1:nents of Chaptelj 14B of the San Francisco
Administrative Code (“LBE Ordinanée”) according to the procedurés established by the City's
Humaﬁ Rights Comnﬁssion. The Project is subject to the requirements of Section 3 of the Housing‘
and Community Development Act éf 1968 and of the San Francisco Section 3 prograin. Federal

. Section 3 requirements state that contracts and opportunities for job training and employment be
given, to the greatest exten.t feasible, to local low-income resideﬁts. Local residents for this project
are San Francisco residents. In addition, this project will be required to comply with hiripg
requirements as incorporated into thé Jocal Séction 3 program and in conjunction with .the City’s

~ low-income hiring requirements vpursuantvto San Francisco’s First Source Hiring Ordinance (San
Franciéco Administrative Code Chapter 83). The goals for hiring of Section 3-eligible workers on the
project will be 30% of new hires, moving towards a goal of 30% of total wofk hours. The Contractor

shall also make a best faith effort to meet these goals.

ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM
Tenant agrees to comply with the requirements of the Agency’s Certiﬁcaté of Preference

Program, as it may be amended from time to time, and as set forth on Attachment 5.

" ARTICLE 32: LABOR STANDARDS PROVISIONS

Although the Parties acknowledge that the development of the Project is a private work of
improvement, Tenant that any person performing labor in _fhe construction of the Project and any
Change to the Premises, which Tenant“ provides under this Ground Lease, shall be paid not less
than the higheé_t prevailing rate of wages as required by Section 6.22(E) of the San Francisco
Adnﬁni}strativel Code, shall be subject to thé same houfs and working conditions, and shall receive

. the same benefits as in each case are provided for similar work performed in San Francisco, -
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California. Tenant shall include in any contract for construction of the Project and Change a
requirement that all persons performing labor under 'su'ch. contract shall be paid not leés than the
highest prevailing rate of wages for the labor so performed. Tenant shall réquire any contractor to
provide, and rshall deliver to City upon request; certiﬁed_ payroll reports with respect to all persons
performing labor in the construcfion of the Project or any Change to the Premises.. ARTICLE 33:
INTENTIONALLY OMITTED

| ARTICLE 34: INTENTIONALLY OMITTED

ARTICLE 35: NO PERSONAL LIABILITY

No commissioneﬁ official, or employee of the City shall be personally liable to Tenant or
any successor in interest in the event of any default or breach by the City or for any amount which
may become due to Tenant or its successors or on any obligations under the terms of this Ground

Lease.

ARTICLE 36: ENERGY CONSERVATION

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation
of, both energy conservation techniques and system's and improved waste-handling methodology
in the construction of the Improvements.

ARTICLE 37: WAIVER

The waiver by the City or Tenant of any term, éovenant, agreement or condition herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or ény other
term, coven.ant,‘ agreement or condition herein contained, nor shall any custom or practice which
may grow up between the parties in the édministration of the terms hereof be construed to waive

“or to lessen the right of the City or Tenant to insist upon the performance by the other in strict

accordance with the said terms. The subsequent acceptance of rent or any other sum of money
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hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of
any term, covené,nt, agreement or condition of this Ground Lease, other than the failure of Tenant
to pay the particular rent or other sum so accepted, regardless of the City's knowledge of such

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

ARTICLE 38: TENANT RECORDS

Upon reasonable notice during noﬁnal business hours, and as often as the City may deem
necessary, there shall be made available to the City and its authorized representatiifes for
examination all i‘ecbrds, réporfs, data and information madé or Igept by Tenant regarding its
activities or operaﬁonson the Site. Nothing contained herein shall entitle the City to inspect
personal histories of residents or lists of donors or supporters. To the-extent that it is permitted by
law to do so, the City will respect the confidentiality ‘requirements of Tenant in regard to thé lists
furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the 1‘e$idelltial

portion of the Site.

ARTICLE 39: 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 fl.Jlly’
given when delivered in person to such representatives of Tenant and the City 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: Broadway Sansome Associates, L.p. ‘
: ' c¢/o Chinatown Community Development Center -
1525 Grant Avenue
San Francisco, CA 94133

Facsimile: (415) 984-1450
Telephone: (415) 362-7992
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With a copy to

if to City at:

__Atftn: Executive Director

Mayor’s Office of Hougsing

One South Van Ness Ave, 5™ Floor
San Francisco, California 94103
Attn.: Director '

And to Tenant’s Permitted

Limited Partner at:

Raymond James California Housing Opportunities Fund, II,
LLC '

¢/o Raymond James Tax Credit Funds, Inc.

880 Carillon Parkway

St. Petersburg, Florida 33716

Facsimile: (727) 567-8455

Atin: Steve Kropf, President

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

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

pursuant to this Article 39 shall be effective on the date of delivery or the date delivery is refused

as shown on the delivery receipt.

ARTICLE 40: COMPLETE AGREEMENT

There are no oral agreements between Tenant and the City affecting this Ground Lease,

and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements, -

agreements and understandings between Tenant and the City with respect to the lease of the Site.

ARTICLE 41: HEADINGS
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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 ahy of its

provisions. "Paragraph” and "section" may be used interchangeably.

ARTICLE 42: SUCCESSORS AND ASSIGNS
" This Ground Lease shall be binding upon and inure to the benefit of the successors and

assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground

Lease, it shall mean and include their respective successors and assigns; provided, however, that
the City' shall heve no obligatio_n under this Ground Lease to, nor shall any benefit of this Ground
Lease accrue to,v any ellapproved successor or assign of Tenant where City approval o_f a |
successor or assign is required by this Ground Lease. At such time as'Cit-y sells the Site to any
thifd party, City shall require such third party to assume all of C_ity’s obligations hereunder arisiﬁg
on and after the transfer in wfiting for the Beneﬁt of Tenant and its successors and assi gns.

ARTICLE 43: TIME

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

Lease.

ARTICLE 44: PARTIAL INVALIDITY

If any provisions of this Ground Lease shall be determined to be illegal or unenforceable,
" such determination shall not affect any other provision of this Ground Lease and all such other
provisions shall remain in full force and-effect.

ARTICLE 45: APPLICABLE LAW

This Ground Lease shall be geverned by and construed pursuant to the laws of the State of

California.
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ARTICLE 46: ATTORNEYS’ FEES

If either of the parties hereto commences a lawsuit to enforce any of the-terms of this
Ground Lease, the prevailing party will have the right to recover its reasonable attorneys’ fees and

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

ARTICLE 47: EXECUTION IN COUNTERPARTS
. This Ground Lease and any memorandum hereof may be executed in counterparts, éach of
which shall be considered an original, and all of which shall constitute one and the same

instrument.

ARTICLE 48: RECORDATION OF MEMORANDUM OF GROUND LEASE

This Ground Lease shall not be recorded, but a memorandum of this Ground Lease shall
be recorded in the form attached hereto as Attachment 6. The parties shall execute the
~memorandum in form and substance as required By a title insﬁrancc company insuring Tenant's
leasehold estate or the int'erest of any Leasehold Mortgagee, and sufficient to give constructive
notice of the Ground Lease to subsequént purchasers and mortgagees.

ARTICLE 49: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

Neither the transfer of any limited partner of Tenant (a “Limited Partner”) interests in the Tenant
or the admission of a successor limited partner or partners pursuant to the terms of the Partnership
Agreement shall constitute an event of default under the. Lease nor require. the City’s consent.
The withdrawal or ren-l(.wal of a general partner of the Tenant pursuant to the terms of the
Partﬁership Agreeinent shall not require City consent, and shall not constitute a default under the
Lease provided that any replacement general partner shall require the consent of the

City which consent shall not be unreasonably withheld, conditioned or delayed.
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ARTICLE 50: CITY PROVISIONS

50.1 ‘Non-Discriniination.

(a) Covenant Not to Discriminate. In the perform‘ance of this Gréund Lease,
Tenant covenants and agrees not to discriminate on the basis of the fact or perception of a
" person’s race, color, creed, religion, national origin, aﬁcestry, age, sex, sexual orientation, gender :
| identity,-domestic partner status, maritél status, disability, weight, height or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City
employee Workihg with, ‘of applicant-fbr empldyﬁdent with Ténant, in any of 'T.enant’s operbations :
within "che United States, or against any person seekiné accommodations, advantages, facilities,
privileges,- services; or membership in all business, social, or other establishmehté or

organizations operated by Tenant.

(bj Subleases and Other Subcontracts. Tenant shall include in all Subléases
and other subcontractsﬂrelatin-g to the Premises a non-discrimination clause applicable to such
subtehant or other subcontractor in substantially the form of Subsection (a) above. m addition,
Tenant. shall incorporate by reference in all subleases and other _sﬁbcontracts the provisions of
Sections 1213.2(21), 12B.2(c)-(k), and-12C.3 of the San Francisco Administrative Codé and shall
require all subtenahté and other subcontractors to comply with such provisions. Tenant’s failure
to comply with the obligations in thisrl subsection shall constitute a material breach of this Ground

Lease.

(¢)  Non-Discrimination in Benefits. Tenant does not as of the date of this
Ground Lease and will not during the Term, in any of its operations in San Francisco or with
‘respect to its operations under this Ground Lease elsewhere within the United States, discriminate .

in the provision of bereavement leave, family medical leave, health benefits, membership or
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membership discounts, moving expenses, pension and retiremént benefits or trével benefits
(collectively “Core Beneﬁts”); as well as any benefits other than Core Benefits, befween |
employees with domestic partners and employees vﬁth siaoﬁses, and/or between the domestic
partners and spouses of such employees, where the domestic partnership has been registered with
a governmental entity pursuant to state or local law authorizing such registration, subject to the

conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

(d) Condition to Lease. As a condition to this Ground Lease, Tenant shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Ben.eﬁts” (Form
HRC-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Human Rights Commission. |

(e) Incorporation of Adlﬁinistrative Code Provisions by Reference. The
provisions of Chapters 12B an.d 12C of the San Francisco Administrative Code relating to non-
discrimination by Parties contracting for the lease of City property are incorporated in this Section
by 1'f\:ference and made a part of this Ground Lease as though fﬁlly set forth herein. Tenant shall
* comply fully with and bé bound by all of thé provisions that apply to this Ground Lease under
such Chapters of the Adﬁlinistrétive _Code, including but not limited to the remedies provided in
éuch Chapters. Without limiting the foregoing, Tenant understands that pursuant to Section
12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each person for each
calendar day during which such person was discriminated agaihst in Violétion of the provisions of
this Lease may be assessed against Tenant and/or deducted from any payments due Tenant.

50.2 MacBride Principles — Northern Ireland. The City and County of San Francisco

urges companies doing business in Northern Ireland to move toward resolving employment

inequities and encourages then to abide by the MacBride Principles as expressed in San Francisco
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Administrative Code Section 12F.1 et seq. The City and Couhfy of San Francisco also urges San
Francisco companies to do busingss with cérporations that abide by the MacBride Principles.
Tenant acknowledges that it has read and understands the abbve statemént of the City and County
of San Francisco concerning doing business in ﬁorthern Ireland. |
50.3 Conﬂicts of Interest. Tenant states that it is familiar with the provisions of
Section 15.103 of thevSa‘n Franéisco Charter, Article III, Chapter 2 of the City's Campaign and
Governmenta] Conduct Code, and Section 87100 et seq. and Section 1090 et seq; of the
Go'vernment Code of the State of California, certifies that it knows of no facts which would
constitute a Violat‘ioln of_such brovisions and agrees that if Tenant becomes aware of any such fact
| during the term of this Lease Tenant shall immediat-ely noﬁfy the City. Tenant further certifies
- that it has made a coﬁplete disclosure to the City of all facts bearing én any possible interests,
_direct or indiréct, whi.ch Tenant believes any officer or employee of the City presently has or will
have in this Lease or in the performancé thereof or in any portion of the profits thereof. Willful
failure by Tenant to maké such disclosure,.if any, shall co.nstitut‘e, grounds for City's termination
and cancellation of this GrOIImd‘Lease. |
50.4 = Charter Provisions. This Ground Lease is governed by and subject to the
provisions of th¢ Charter of fhc City and County Qf San Francisco. Accordingly, Tenant
acknowledges and agreés that no officer or emﬁloyee of the Cify hés éuthority to commit the City
to this Ground Lease unless and until an resolution of the City’s Board of Supervisors has been
duly ehactéd approving this VGrOI:Ind Lease. Therefore, any obligations or liabilities of the City
under this Ground Lease are contingent upon enactment of an resolution, and this Ground Lease
will be null and void unléss the City’s Mayor and the Board of Supervisors approve this Ground

Lease, in their respective sole and absolute discretion, and in accordance with all applicable Laws.
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Approval of this Ground Lease by any City departmént, commission or agency may not be
deemed to imply that an resolution will_be enacted or create. any binding obligations on the City.

50.5 'Trobical Hardwood/Virgin Redwood Ban. Pursuant to Sectioﬁ 804(b) of the
San Francisco Environment Code, the City and County of San Francisco urges companies not to
import, purchase, obtain or use for any purposé, any tropical hardwood, tropical hardwood wood
product, virgin redwood or Virgin redwood wood product. 'Except as permitted by the application
of Secﬁons 802(b) and 803(b) of the San Francisco Environment Code, Tenant shall not use any
itQmS in the rehabilitation, development or operation of fﬁe Prenii_ses ‘or otherwise in the
performance of this Lease which are tropical hardwoods, tropical hardwood wood products,
virgin redwood or virgin redwood wood products.

50.6 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no
advertising of cigarettes or toba?co products may be allowed on the Premis¢s. The foregoing
prohibition Will include the placement of the name of a company producing, selling ér distri'buting
cigarettes or tobacco products or the name of any Cigarette or tobacco product in any promotion
of any.even-t or product, or on any sign. The foregoing prohibition will not apply to any
advertisement sponsored by a state, local or nonprofit entity designed to ¢o1n1nunicate the health
hazards of cigarettes and tobacco products or to encourage people not tp smoke or to stop.
smoking.

- 50.7 Pesticide Ordinance. Tenant shall comply with the provisibns of Section 308 Qf
Chapter 3-of the San Francisco Environment Code (the “Pesticide Ordir_lance”) V\./hiCh ) proﬁibit'
;fh'_e: use of certain pesﬁcides on City property, (ii) require the posting of certain 'notices and the
maintenance of certain records fegarding pesticide usage, and. (iii) require Tenant to submit to the

City’s Department of the Environment an integrated pest management (“IPM”) plan that (A) lists,
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to the extent reasonably possible, the types and estimated quantities of pesticides that Tenant may

need to apply to the Premises during the Term of this Grou'nd Lease, (b) desoribes the.steps

- Tenant Wili talie to meet the City’s IPM Policy described in Section 39.1 of the Pesticide
Ordinance, and (c) identifies, by name, title, address and telephone nnmbei‘,.an individual to act as .
the Tenant’s primary IPM contact person with City. .In addition, Tenant shall compl.y withlthe

_requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. NOthing herein shall
prevent Tenani,, acting through the City, from seeking a.deter'mination from the.City’s
Commission on the Environment that Tenant is exempt from complying with ceﬂainportioi;s of
the Posticide Ordinance as proilided in Section 307 thereof. |

50.8 Compliance with City's Sunshine Ordinnnce . Tenant understands and agrees
that under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public
Records Law (Cal. Gov. Codé §§- 6250 et seq.), this Agreement and any and all records,
information and materials submitted to the City hereunder are pnblic records subject to public
bdisclosure. Tenant hereby authorizes the City to disclose any records, information and materials
submitted to the City in connection with this Gronnd Lease as required‘by Law. Further, Tenant
specifically agrees to conduct any meeting of its governing board that addresses any matter
relating to the Project or to Tenant’s performance under tilis Ground Lease as.a_pas_sive meeting.
50.9 Notification of Limitations on Contributions. Thron.gh its execution of this |

Ground Lease, Tenant écknowledges that it is familiar with Section 1.126 of the San Francisco
Campaign and Governlilental-Concinct Code, which prohibits any person who contracts with the’
City for the selling or leasing any land or building to or from tne City whenever such transaction
would require appioval by a City elective ofﬁcer or the board on which that. City elective .ofﬁcer

serves, from making any campaign contribution to the officer at any time from the
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commencement of nchtiatioﬁs for such contract until the termination of negotiatioﬁs for such .
contract or three (3) months has elapsed from the date the contract is approved by the City
elective officer, or the board on which that City elective officer serves. |
56;10 Requiriqg Health Benefits for Covered Employees. Unless exempt, Tenant
agrees to comply fully with and be bound by éll of the provisions of the Health Care
Accountability Ordinance (the "HCAQO™), as set forth iq San Francisco Adininistfative Code
Chapter 12Q, including the remedies provided, and implementing regulations; as the samé may be
alﬁended‘ from time to time. The provisions of Chapter 12Q are incorporated in this Ground
Lease by reference and made a part ofthis Ground Lease as though fully set forth. The text of
* the HCAO is available on the web_ét www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this
Section and not deﬁnéd in this Léase have the meanings assigned to them in Chapter 12Q.
Notwithstanding this 1'equife11lent, City recognizes that th;. residential housing component Qf the
Improvements is not subject to the HCAO-.

(a) For each Covered Employee, Tenant must provide the appropriate health
benefit set forth iﬁ Section 12Q.3 of the HCAQ. If Tenant chooses to offer the health plan option,
the health pian must meet the minimum standards set forth by the San Fraﬁcisco Health
Commission.

b(b) If Tenant is a small business as defined in Section 12Q.3(d) of the HCAO,
Tenant will have no obligation to comply with Subsection (a) aboye.

| (©) | Tenant's failure to comply with the HCAO will constitute a material breach
* of this Lease. If Tenant fails to cure its breacil within thirty (30) days after receiving the City's
written -thice of a breach of this Lease for violating the HCAQ or, if the breach canﬁot

reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the
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30-day period, or theréafter fails diligently to pursue the cure to _completion', the City will have the
| right to pursue the remedies set forth-in S}ectior>1 12Q.5(f)(1-5). Each of these remedies will be
exercisable individually or in combination with any other rights or remedies available to the City.
(@ | Any sublease entered into by Tenant for commercial space in the Project
must require the subtenant to comply with the requirements of the HCAO and must contain
contractual obligatidns substantiavlly‘the same as those set forth in this Section. Tenant niust
notify the City's Purchasing Department when Tenant enters into a sublease and must certify to
the :Purchasing Department that Tenant has nc;tiﬁed the subtenant of the obligations under the
HCAO and has imposed the requirements o‘f the HCAO on subtenant through the sublease.-
Tenant will be.re.SpOnSibIC for its‘subtenants' corﬁpliance with this Chapter. If a subtenant fails to
comply, the City may pursue the remedies set forth in this Section against Tenaﬁt baséd on the
subtenant;s failure to comply, provided that City has first provided Tenant with notice and an
opportunity to obtain a cure of the violation. |
(e) Tenant may not discharge, reduce in compensation, or otherwise .
discriminate against any employee for notifying the City with rega;‘d to Tenant's compliance or
anticipated compliance with the requirements of the ﬁCAO, for éppo_sing aliy pr:ictice proscribed |
. By the HCAO, for participating in pr»oceedings re_lafted to the HCAO, or for seeking to assert or
enforce any rights under the HCAO by any lawful means. |
(f)  Tenant represeﬁts and warrants that it is not an éntity that wés set up, or 1s
being used, for the purpose of evading the intent of the HCAO. |

()  Tenant must keep itself informed of the current requiremerits of the HCAO.
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(b)  Tenant must provide reports to the City in accordance with any reperting E
standards promulgated by the City under the HCAO, including reports on subtenants, as
| applicable.
| @) Tenant must provide City with access to records pertaining to compliance
with HCAO after receiving a written request ‘from the City to do se and being provided at least
five (5) business days to respond. |

G The City may conduct random audits of Tenant to ascertain its compliahce
with HCAOT Tenant agrees to co'opei'ate with the City when it conducts audits.

(9] If Tenant is exempt from the HCAO when this Lease is executed because
its amount is less than $25,000 ($50,000 for nenproﬁts), but Tenant later enters into an agfeement
or-agreements that cause Tenant's aggregate amount of all agreements with the City to feach
- $75,000, all the agreements will be thereafter sabject to the HCAO. This obligation arises on the
effective date of the agreement that causes the cumulative amount of agr.eements between Tenant

and MOH to be equal to or greater than $75,000 in the fiscal year.

'50.11 Public Access to Meetings and Records. If Tenant receiyes a cumulative total
per year of at least $250,000 in City funds or City—administered funds and is a non-profit
organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall
comply with and be beund by all the applicable provisions of that Chapter. By executing this
Ground Lease, Tenant agrees te open its meetings and records to the public in the manner set
forth in Sections 12L.4 and 12L.5 of the Administrative Code. Teﬁant further agrees to make
good-faith efforts to promote community membership on its Board of Directors in the manner set

forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure
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to comply with any of the provisions of this paragrapﬁ shall constitute a material breach of this
Ground Lease. Tenant further acknowlnges that .such material breach of the Lease shall be
grounds for City to termingte and/or not reneW'this Ground Lease, partially or in its éntirety.
50.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the City and
County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to
resource-efficient City buildings and resource-efﬁci.ent pilot projects. Tenant hereby agrees it
~shall cvomply with the applicable provisions of such code sections as such sections may apply to '
thé Premises.
50.13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distriBution_, possession or use éf a
conﬁolled substance is prohibited on City premises. Tenant agrees that any violation of this
prohibition by Tenant, its Agents or assigns shall be deemed élnaterial breach of this Groﬁnd |
Lease.
50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase
- preservative-treated wood products containing arsenic in the performance of this Ground Lease
unless an exemption from the reciuirements of Chapter 13 of the San Fran(;,isco Environment.Code
is obtained from the Department of the Environment under Section 1304 of the Code. The term
"prcseﬁatiV67Ueated wood éontaining arsenic" shall mean Wood treated with a preservative that
contains arsenic, elemental arsenic, or an arsenic cqpper combination, including, but not Iimjted
to, chromated copper arsenate preservative, ammoniacél copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative.' Tenant may pufchas_e preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the

Department of the Environment. This provision does not preclude Tenant from purchasing
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preservative-treated wood containing arsénic for saltwater immersion. The term "saltwater
i.mmersion'.' shall mean a pressure-treated wood that is used for consfruction_ purposes or facilities
that are partially or totally immersed in salﬁater.

50.15 Nondisclosubre of Private Information.. Tenant agr.e.es to coﬁiply fullyll with a’nd »
be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the
" "Nondisclosure of Private Information Ordinance"), including the remcdies provided. The
provisions of the Nondisclosure of PriVate Information Ordinance are incorporated herein by
reference and méde a part of this Agreement as though fully set forth. Capitalized terms used in
this section and not defined in this Agreement shgll have the meanings assigned to such terms in
the Nondisclosure of Private Inforination Ordinance. Consistent with the requirements of the
Nondisclosure of Private Information Ordinaﬁce, Contractor agrees to all of the following:

() Neither Tenant nor any of its subcontractors shall disclose Private
Information, unless one of the following ié true:
® The disclosure is authorized by this Ground Lease;
(ii)  Tenant received advance written approval from the Contracﬁng :
Departfnent to disclosé the inforin’eitiori; or
| (i) ~ The disclosure is required by law or judicial order.
(b) Any disclosure or use of Private Infoﬁnation authorized by this Ground
Lease shall be in accordanée with any conditions or restrictions stated in this Ground Lease. Any
disclosure or use of Private Information authorized By a Contracting Department shall be in
accordance with any conditions or restrictions stated in the approval.
(c) . Private Inforination shall mean any information that: (1) could be.used to

identify an individual, including without limitation, name, address, social security number,-
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medical information, financial informaﬁon, date and location of birth, and ﬁames of relatives; or
(2) the law forbids any person fr_bm d.isclosing.- |

(d) - Any failure of Tenant to comply ‘with the Nondisclosure of P1'i§ate
Information Ordinance éhall be -a meitérial breach of this Ground Leé-se. In such an event, in
addition to any other remedies available to it under equity or law, City may térrr;inate thi; Ground
Lease, debar Tenaﬁt, or bring a false claim action against Ténant.

50.16 Grafﬁti.» Graffiti is detrimental to the health, safety and welfare of the community
in that itvpromotes a perception in the community that the lawé protecting public and private
property can be disregarded with impunity. This perception fosters a sense of dis._respect. of the
law thaf results in an increasle in crime; dégradeé the coinmunity and leads to urB/an blight; is
detrimental to property values, businesls opportunities énd the enjoyment of life; is inconsistent
with City's property maintehance'goals gnd aesthetic standards; and results in additional graffiti
.and in other properties becoming the targe;c of grafﬁti. unless if is quickly reméved from public
and private property. Graffiti restilltsv in visual pollution and is a public nuisance. Graffiti must be
abated as quickly as possible to avoid detrimental impacts on the_ City aﬁd County__énd its
' residents, and to ‘prevent the further spread of graffiti. |

o Tengnt shall remove all graffiti from the Premises and any real property owned or
1eased by Tenant in the City and County of San Francisco within forty eight (48) hours of the -
earlier of Tenant's (a) discovery or notification of the graffiti 61‘ (b) receipt of notification of the
graffiti from the Department of Public Works. This section is not intended to require Tenant to
breach any lease or other agreement that it may have concerning its use of the real prbiaerty. The
term "graffiti" means any inscr-iption; w_drd, figure, marking or design that is affixed, markea,

etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
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whether bermanent or temporary, including by way‘of example only and without limitation, .signs,
banners, Billboards and fencing surroundingr construction Premises,.whether public or private,
without the consent of the owner of the property or the owner's aﬁthorized agent, and which is
visible from the public right-of-way. "Graffiti" shall not include: (1) ariy sign or banner that is
authorized by, and in compliance With, the applicable require1ﬁ,¢nts of the San Francisco Public
Works Code, tﬁe San Francisco Planning Code or the San Fraﬁcisco Building Code; or (2) any
mural or other painting or marking on the property that is protected as a work of fine art under the
California Art PreServatioﬁ Act (California Civil Code Sections 987 et seq.) or as a,v?orlk of visual
art under the Federal Visual Artists Rights Act of 1990 (17 US.C. §§ 101 et seq.). Any failure of
Tenant to comply with this section of this Ground Lease shall constitute an event of default of this
Ground Leése. |

50..17 Incorporation. Each and every provision _of the San Francisco Administrativé
Code described or referenced in this Ground Lease is -hereb.y incorporated by reference as thou gh
" fully set forth herein. Failure of Tenant to comply with any provision of this Ground Lease
relating to any such code prc&visioﬁ shall be governed by Article 19 of this Ground Lease, unless
@) sﬁch failure is otherwise specifically addressed in this Ground Lease or (iij such failure is
specifically addressed by thé applicable che_ section.

- 50.18 Food Service Waslte Reduction. Tenant agreeé to comply fully with and be
bound by ali of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the
San Francis_co Environment Code, Chapter 16, inéluding the remedies provided therein, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Ground Lease as though fully-s'et forth herein. This provision is

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it
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breaches this provision, City will suffer actual damages that will be ilﬂpractical or extremely
difficult to determine. Without lilniting City's other rights.land remedies, Tenant agrees that the
sum of One Hundred Dollars ($100.00) liquidated damages for the first breach, Two Hundred -
Dollars ($200.00) liquidated damages for the second breach in the same year, anci Five I—iundred
Dollars ($500 00) llquldated damages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, estabhshed in light of the
circumstances existing at the time this Ground Lease Was made. Such amounts shall not be
considered a peﬁalty? but rather agreed 1noﬁetary damages sustained by City because of Tenant's
failure to coﬁ‘nply with this provision.

ARTICLE 51: ATTACHMENTS

The following are attached to this Ground Lease and by thié refe‘rence made a part hereof:
1. Legal DeScription of Site |
2. Scope of Development
3. Schedule of Performance
4. Qperational Rules for Certificate Holders’ Priority
5. Memorandum of Ground Lease |

6. Income Certification Form -
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of
the day and yeér first above written.

TENANT:

BROADWAY SANSOME ASSOCIATES, L.P.
a California limited partnership

By:  Broadway Family Apartments LLC,
a California limited liability company,
its general partner

By: Chinatown Community Development Center Inc.;
a California nonprofit public benefit corporation,
its managing member

By:
Its:

CITY:

CITY AND COUNTY OF SAN FRANCISCO
a munlclpal corporation

By:
Olson Lee
Dlrector, Mayor's Office of Housmg
APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attorney
By:
Evan Gross
Deputy City Attorney
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ATTACHMENT 1
Legal Description of the Site

All that certain real property located in the City and County of San Francisco, State of
California, described as follows: '

Beginning at the intersection of the Southerly line of Broadway and the Easterly line of Sansome
Street; thence along said Southerly line, North 80° 54°, 41” East, 275.54 feet to the intersection
of said Southerly line and the Westerly line of Battery Street; thence along said Westerly line,
South 97 05° 19” East, 50.00 feet to the Northeast corner of that parce] described in document
recorded April 17, 1956, in Volume 6827, Page 67, Official Records of the City and County of
San Francisco; thence along the Northerly line of said Parcel, South 80° 54” 41” West, 70.00
feet to the Northwest corner of said Parcel; thence along the Westerly line of said Parcel, South”
9° 05° 19” East, 20.00 feet to the Southerly line of said State Parcel 12933; thence along the
Southerly line of said State Parcels 12933, 12934 and 12935, South 80° 54> 41” West, 107.58
feet; thence North 9° 05° 19” West, 1.25 feet; thence continuing along said Southerly line,
South 80° 54> 41” West, 20.46 feet to the Southwest corner of said State Parcel 12935; thence
leaving said Southerly line and along the Easterly line of said Parcel of the intersection of said
Easterly line of that parcel of land known now or formerly as Stevens Alley, South 9° 05* 197
East, 1.25 feet to the intersection of said Easterly line and the Easterly prolongation of the
Southerly line of said State Parcel 12936; thence along said Southerly line and Easterly
prolongation thereof, South 80° 54> 41” West, 77.51 feet to the Easterly line of Sansome Street;
thence along said Easterly line, North 9° 05 19” West, 70.00 feet to the point of beginning.

APN: 0165-021
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ATTACHMENT 2

Scope of Development

The Broadway-Sansome Apartments project is a mid-rise, mixed-use, 100% affordable residential
development with retail uses (the “Project”) on an approximately 17,850 square-foot, sloping site on
Broadway between Sansome and Battery Streets. The eastern portion of the Project site is currently
utilized as a commercial surface parking lot, and the western portion is vacant, undeveloped land.

The proposed new construction project consists of 75 units of affordable housing, including housing for
formerly homeless families, and 2,902 square feet of ground level retail space. The development will
also include supportive services spaces, an at-grade courtyard, and two common roof decks. Blcycle
parking will be provided, but no off-street parkmg is proposed.

The building will be of wood-frame Type 11 construction, clad in cement plaster, over a concrete, Type 1
base. A number of sustainable design features will be incorporated, including energy conserving ‘
heating/cooling, insulation, lighting, and appliances; water conservation technology in units; indoor air
quality enhancements; and recycled/renewable finishes.

The design of Broadway-Sansome Apartments addresses its block long site by responding to the
neighborhood context at both the eastern and western ends of the site. From Battery Street and stretching
two thirds of the way up the block is a horizontally configured loft-like bar with retail frontage on the
Broadway/Battery corner. This simple element has a boldly colored three story middle section over the
retail base with a two story glassy loggia above. Sunshades for the raking south and west sun help
animate the surfaces of this element. The configuration of the western portion of the block responds to
the quite different character and scale of buildings on Sansome Street. Unit plans with recessed S
bedrooms create deep notches in the building and small, vertically proportioned elements of similar scale
to the context buildings on this end of the site. The Broadway/Sansome corner also has retail frontage
and the Broadway frontage is animated by the building entrance. The interplay of two compositional
strategies related to the surrounding buildings al“uculates and gives appropnate scale to the only full block
frontage on this portion of Broadway. :
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ATTACHMENT 3

Performance Milestone Contractuél
Deadline
1. | Ground Lease Executed 01/11
2. Design '
a. Submittal of Schematic Design & Cost Estimate 09/10
1'3. | Permits - ' ‘
a. Building / Site Permit Application Submitted 05/11
| 4. | Construction
a Notice to Proceed 06/12
Temporary Certificate of Occupancy/Cert of
b. X . 12/13
Substantial Completion :
5. | Marketing/Rent-up
a.. Marketing Plan Submission 04/13
b. 95% Occupancy 2/14
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: ATTACHMENT 4
" 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 01der
of priority in paragraph D of this Attachment “4”. Final acceptance or rejection of Certificate
Holders lies with the Owner. The Owner shall notify the Agency and apphcant in wrltlng of the .
reason for rejection. In order to implement this Attachment “4”:

A. The Agency agrees to furmsh the following:

1.

2.
3.

Written and/or printed notices to Certificate Holde1s adv1s1ng 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 Agkency 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.

d.

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 itemizedrcost of utilities and services to be paid by tenant by

unit size.

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

¢y Minimum and maximum income

2) Pet policy

(3)  Selection process: To insure no discrimination 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 described in full and found
reasonable by the Agency '

(6) Duration of rental agreement or lease.

N 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, 1f 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 hou1 s for

accepting applications and showing model unit(s).

2. 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 applications for occupancy:

“Have you been displaced or do you expect to be displaced 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, determine within ten (10) working days
which such applicants are then qualified or will qualify as Certificate Holders and will establish.
- current Certlﬁcate of Preference priority. :

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)  in case of rejection for any cause, the exact reason thereof.

2 If material supplied in any application by a Certificate 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. Within ten (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:

(§)) signed copy of leaée;
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(2)  copy of complete application; and -

(3)  copies of all verification forms used to ascertain income eligibility.

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

agrees:

1.

To select as prospective tenants eligible Certificate Holders who meet the
occupancy requirements of the Owner. Selection will be based on the following
descending order of priorities:

a. Families or individuals who reside on Agency 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.

Applicants who are Certificate 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 Certificate Holders found acceptable by the Owner shall have the opportunity
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 OCCURANCY PERIOD. Initial Occupancy is
defined for all purposes of this Attachment ““4” 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 “4” 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.

E. Prior to Initial Occupancy, the Owner will deliver at least monthly, or more frequéntly if
available to the Owner from its leasing agent, a rent-up.report for all Development units
listing the following:
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“Unit number rented;
Tenant name;

Date of move-in; and
Rent rate.

The Owner agrees that any contract entered into for the management of the residential
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 appropriate, which do not
hold a Certificate of Preference.

The Agency reserves the right to wa_ivc 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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ATTACHMENT 5

Form of Memorandum of Lease

Free Recording Requested Pursuant to |
Government Code Section 27383

When recorded, mail to:
Mayor's Office of Housing of the

City and County of San Francisco
1 South Van Ness Avenue, Fifth Floor
San Francisco, California 94103
Attn: Director

MEMORANDUM OF GROUND LEASE

‘ Thls Memorandum of Ground Lease (”Memorandum”) is entered intoas of |
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation (the "City"), acting by and through the Mayor’s Office Of Housing ("City"), and
BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant"),
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated ,
2013, between City and Tenant. '

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real
property more particularly described in Exhibit A, attached hereto and incorporated herein by
this reference (the "Property"). The Lease shall commence on the date set forth above and shall
end on the date which is 70 years from the date set forth above, unless terminated earher or
extended pursuant to the terms of the Lease.

This Memorandum shall incorporate herein all of the terms and provisions of the Lease as
though fully set forth herein.

. This Memorandum is solely for recording purposes and shall not be construed to alter,
modify, amend or supplement the Lease, of which this is a memorandum.

This Memorandum may be signed by the partieé hereto in counterparts with the same
effect as if the signatures to each counterpart were upon a single 1nstrument All counterparts
shall be deemed an original of thls Memorandum. '

Executed as of , 2013 in San Francisco, California.
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TENANT:
BROADWAY SANSOME ASSOCIATES L.P.,
a California limited partnership

By: BROADWAY FAMILY APARTMENTS LLC,
a California limited liability company
- Its managing general partner

By: CHINATOWN COMMUNITY DEVELOPMENT CENTER, INC.,
a-California nonprofit pubhc benefit corporation,
Its sole member

By:
Gordon Chin
Executive Director

CITY: _
CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Olson Lee

Director, Mayor's Office of Housmg
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney .
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Motion 18154 CASE NO 2008.0797ECKV
Hearing Date: July 22, 2010 . 235 Broadway

with Section 143, The street trees planted pursuant to this condition shall be maintained
in perpetulty by the Pro)ect Sponsor.

6. CONDITIONS TO BE MET PRIOR _TO THE ISSUANCE OF AN ARQHITECTURAL
' ADDENDUM TQ A BUILDING (OR SITE) PERMIT ‘ :

A. Except as otherwise provided in this Motion, the Project shall be corﬁpleted in
compliance with the Planning Code and in general conformity with plans dated July 22,
2010, labeled "Exhibit B".

B. Final detailed building plans shall be reviewed and approved by the Planning
Department.' Detailed building plans shall include a final site plan; elevations, sections,
and a landscape plan, and shall specify final architectural and decorative defailing,
materials, glazing, color and texture of exterior finishes, and details of construction.

C Highly. reflective -spandrel glass, mirror glass, or deeply tinted glass shall not be
permitted. Only clear glass shall be-used at pedestrian levels,

D. Pursuant to Planning Code Section 141, rooftop mechanical equipment is required to be
screened so as not to be visible from any pomt at or below the roof level of the subject
bmldmg '

E. Signage. The Project Sponsor shall develop a signage program for the Project which shall

be subject to review and approval by Planning Department staff. All subsequent sign
permits shall conform to the approved signage program. Once approved by Department
staff, the signage program information shall be submitted and approved as part of the
first building or site permit for the Project.

F. Lighting. The Project Sponsor shall develop a lighting program for the Project which
shall be subject to review and approval by Planning Department staff. The lighting
program shall include any lighting required or proposed within the public right-of-way
as well as lighting attached to the building. Once approved by Department staff, the
lighting program information shall be submitted and approved as part of the first
building or site permit for the Project.

7. CONDITIONS TO BE MET PRIOR TO ISSUANCE OF ANY CERTIFICATES OF OCCUPANCY
FOR THE PROJECT.
A.  All usable open spaces shall be completed and available for use,
SAN FRANCISCO - : 18
PLANNING DEPARTMENT
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BROADWAY SANSOME APARTMENTS G_ROUND LEASE

- by and between the .
THE
CITY AND COUNTY OF SAN FRANCISCO

as Landlord
"and
BROADWAY ‘SANSOME ASSOCIATES, L.P., -
a California Limited Partnership

as Tenant

Dated as qf
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 AMENDED AND RESTATED GROUND LEASE
This AMENDED AND RESTATED GROUND LEASE (“Ground Lease”) is ¢ntered
into as_of , » 2013, by and between THE CITY AND COUNTY OF SAN FRANCISCO,
a municipalrcorporation (the “City™), represented by tiw Mayor, acting _by and through the
Mayor's Office of Housing (“MOH”), as lanalord, and BROADWAY SANSOME
ASSOCIATES, L.‘P., a California limited partnership, as tenant (the “Tenant”).
RECITALS
CAL In.aécqrdanée with the Community Redeveloplvnent Law of the State of

‘California, set‘forth iﬁ California Health and;Safety Code Sectioﬁ 330000 et seq. ("CRL"), the
City created the Redevelopment Agency.of the City and County of San Francisco, a public body,
corporate and poljﬁc ("Agency"), in 1948. | | |

| B‘. In furth.eran.ce of the obj éctives of the CRL, the Agency c_réated programs to
reéevelop and revitalize blighted areas in the City and County of San F rancisco, including the
devélopmeht of affordablc housing; which it facilitated by lending or expendiﬁg tax increrﬁent
. housing set-aside funds and by prOvid_ing developers with site control. necessary for such
developments in thé form of long-term ground leasgs.

C. The Agency was the fee ownér of the land described in Attachment 1 attached.
hereto ("'Site"). Agency and Chinatown Community Development Cénter, Inc. ex_ecuted that
ceﬁain Ground Lease dated J uly 20, 2010, which waé assigned to Tenant pursuant to that éertain
Assignment and Assumptioq Agreement dated.as of the same date (as assignéd, the “Original
Ground Lease”). Pursuant to terms of the Original Ground Lease, Agency agreed to lease the
Site to Tenant for a new construction project which would consist of 74 units of affordable - |

houéing, im_:luding housing for formerly homeless families, and 2,902 sft of ground level retail

Broadway Sansome Ground Lease -
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space (the “Projecf”). Based on preliminary planning, the Project will be a 65-foot tall
development witﬁ approximately 75 units, cc;mprised of 10 studios, 35 one bedroom, 24 two
bedroom, 5 three bedroom units, 1 manager’s unit, and other ancillary uses. Proposed on-site
amenities iﬁc_lude a laundry room, common areas, supportive services office space, biciycle
stofage, and two retail spaces. The lot is 17,860 sq. feet, and the total gross building square
| footage will bé approxifnately 85,000. |
D. Under California State Assembly Bill'No; 1X26 (Chapter 5, Statutes of 2011-
12, first Extr_aordinary Session) ("AB 26"), the Agency disséived as a matter of law on February
1; 2012, and pursuant to AB 26, as amended by California State Assembly Bill No. 1484 ("AB
1484"), and Resolution No. 11-12, adopted by the City's Board of Supervisors and Mayor on
January 26‘, 2012, Ord?nance No. 215-12, adopted by the City’s Board of Supervisors and Mayor
on October 12, 2012, aﬁd the approved hoﬁsing asset list submitted by City to, and approved by,
the State of California Department of Finance pursuant to AB 1484 (Cal. Health & Safety Code-
Section 34176(a)(2)), City is successor in interés_t to Agency’s fee interest in the Site and to all of
| the Agency's rights and obligations under the Original Ground Lease.

. E. Tenant now intends to close its construction financing for the Project. In |
anticipation of thié tranéaction, and in light of the dissolution of the Agency and the transfer of all
Agency affordable housing assets to City, City andrTenant wish to enter into this Ground Lease to

- provide for Tenant's lease of the Site, development of the Project and ownership and ope;ation of
 the Improvements, which Ground Lease shall supersede and replace the Original Ground Lease in
its entirety. |

NOW TH_EREFORE, in consideration of the m‘u‘aial obligationé of the paréies hereto, the

City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the term, and
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subject to the terms, covenants, agreements and conditions hereinafter set forth, to each and all of

- which the City and Tenant hereby mutuélly agree.

ARTICLE 1:l DEFINITIONS

Terms used herein have the mearﬁngs given therr.l.when first used or as set forth iﬁ thisv
Article 1, unleés the context clearly requires ofherwise. |

1.01  Agency has the meaning set forth m Recital A.

1.02 Agreerﬁe_nt bate ﬁeans the date that this Ground Lease is &eemed to be entered
into and effective, as set forth on the first pége. -

1,03 ~ Area Median Income (“AM i"’) the area mediétﬁ income as'dctérmined by the
United States Department of Housiing and Urban Development for the Slan Francisco Primary
Metropolitan Statistical Area, adjusted sélely for actual household size, and as published z_mmiall y
by MOH.1.04 Intentionally Blank. |

1.05 Effective bate means thé close of escrow date for all financing required to
construct the Project, bﬁt in no event shall the date be prior to the approval of the Ground Lease
ny the City’s Board of Supervisors and the Mayér.

1.06 F ifst Lease Payment Year means the year in which thé Project receives a
Certiﬁc’:ate of Occupancy for all residential units.

1.07  First Moi‘tgage Lender means any lender‘ and its successors, 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 Site to the Tenanfc from> the City, as
| amended from time to time.

1.09 Improvements mean all physical construction,.includi-ng all structures, fixtures

- and other improvements to be constructed on the Site. -
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| 1.10 Law means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
governmental agency. '

1.11 Lease Year means each calendar year duﬁng the term hereof, beginning on
J alluany 1 and ending on December 31, pronided that the “First Lease Year” shall commence on’
tl}e Effective Date and continue through December 3 1% of that same calendar year. Furthermore,
the “Last Lease Year” shall end upon the expiration of the term hereof.

_ 1.12 Leasehold Estat_e means the estate held by the Tenant pursunnt to and crented by
this Cround Lease. |

1.13 Lensehold Mortgage means any mortgage, deed of trusf, trust indenture, letter of
credit or other secni’ity instrument, including but not limited to the deeds of trust securing the First
Mortgage Lender anci which are part of the Loan Documents, and any assignment of the rents,
issues and profits from the Site, or any portion thefeof, which constitute a 1ien on the Leasehold
Estate created by this Ground Lease and have been approved in writing by the City.

1.14 Lender means ‘émy’ entity holding a Leasehold Mortgage.

1.15 Loan Documents means those certain loan ngreements,‘ notes, deeds of trust and
'declarations and any other documents executnd and delivered in connection with the construcﬁon
and permanent ﬁnancing for the Proj ectl. |

1.16 Local Operating Subsidy Program (“LOSP”) means any program of the City
that provides opernting income to the Project to offset costs associated with the provision of
housing and _sefviées to véry low-income forrnérly homeless residents.

1.17 LOSP Subsidy Year means any Lease Year in which the Project receives a
paymenf under the LOSP.

1.18 MOH means the Mayor’s Office of Housing for the City.
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1.19 Occupant means any pcfson or entity authorized by Tenant to occupy a residential

unit on the Site, or af1y portion thereof, |
| 120 Origina!_ Ground Lease has the mealiing set forth in .'Recital C.

1.21  Permitted Limited Partnef has t_he‘ meaning set forth in Section 19.02. For the
purposes of this Ground Lease, .Rziymon.d James California Housing Opportunities Fund II L.L.C., 7
a Florida limited liability company and its successors and assigns, shall be deemed to be a
P.ermitted Limited Partner.

1.22  Premises mean the>Site togéther with any Improvements thereon.

- 1.23  Project means the multi-use development, consisting of 74 units of affordable
housing plus 1 manager’s unit, community space, support services spaces, commor'lrarea‘s,
commercial space and other ancillary uses on the Site. If indicated by context, Project means the

leasehold interest in the Site and the fee interest in the Improvements on the Site. -
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1.24 Project Income means all revenue, income receipts, and other consideration
lactually received hom the operation of leasing > the Improvements and Proj ect, including non-
residential and/or commercial uses of the Site. Project Income shall include but not be limited to:
all rents, fees and charges paid by tenants or users of any portionlof the Site; Sectioﬁ 8 or other
rental subsidy payménfs received for the dwelling units; supportive services funding, if
applicable; commercial lease income; deposits forfeited by ténants; all cancellation fees, price
index adj ustrﬁents and any othe_r rental adjustments to leases or rental agreements; proceeds from
vendiﬂg and laundry room maclﬁnes; and thé‘ proceeds of business interruptioh or similar
insurance. Pr'oject Income shall not include ténants‘ security deposits, loan proceeds, capital
contributions 6r similar advances. | |

1.25  Site means the real property aé more particularly described in the Legal |
Description attached hereto as Attachment 1.

1.26  Subsequent Owner means any successor (including a Lender or an afﬁliafe or
assignee of a Lendef as applicable) to the Tenant’s interest in the Leasehold Estate and the
Improvements who acquires such interest as é. result of a foreclosure, deed in lieu of foreclosure,
or transfer fro‘m a Lender, its affiliate, and any successors to any such person or entity.

1.27  Subsidy Réserve Account means a éhecking account maintained by Tenant for
the purpose of maintaining any Local Operating Subsidy Prograni funds that were not used during
a given LOSP Subsidy Year to be used in the next LOSP Subsidy Year, which shall be held:in a
bank or savings and loan institution acceptable to the City as a segregated accbunt insured by the
Federal Deposit Insurance Corporation or other coinpafab,le federal insurance program, and used

only for the purposes specified in Section 4.03.
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1.28 Surplus Cash means all revenue generated from the Premises remaining in any
given Lease Year after deduction of all operating expenses debt service, and reserve dep051ts as
agreed to in wrrtrng by City, the Permitted Limited Partner, and the Lenders. All permitted uses
and distributions of Surplus Cash shall be governed by Section 6.02(g) of this Ground Lease.

1.29 | Tenant means Broadway Sansome Associates L.P., a Califoria limited
partnership and its successors and assigns (or a Subsequent Owner, where appropriate).

1.30  Very Low-Income Households means (a) households earning no more than fifty
percent (50%) of AreaMedian Income, for a term of 55 years from the date on which a certificate
ef occupancy 1s issued for the Pro ject, and (b) households earning no mere than- sixty percent
(60%) of Area Median Income for any period of the term (or e'xtended term) of this Ground 'Lease
thereafter, as determined by HUD for the San Francisco area; adjusted solely for actual housenold '
size, but not high housing cost area.

Whenever an Attachment is referenced under this Ground Lease, it means an' attachment
to this Ground Lease unless otherw15e specrﬁcally 1dent1ﬁed Whenever a section, article or
paragraph is referenced under this Ground Lease, 1t is a reference to this Ground Lease unless
otherw1se spe01ﬁca11y referenced.

ARTICLE 2: TERM

' (@  Initial Term. The term of this Ground Lease shall commence uﬁon the Effective
Date and shall end seventy (70) years from that date, unless extended pursuant to section (b)

below, or early terminated by the parties. -

(b)  Option for Extension. Provided that the Tenant is not in default of the terms of this
Ground Lease, beyond any notice, grace, or cure period, either at the time of giving of an

Extension Notice, as described in subr)aragraph (c) below, or on the last day of the term (the
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“Termination Date”), the term of this Ground Lease shall be extended at the option of the Tenant

for one twenty- nine (29) year period as prov1ded below.

(c) Notlce of Extensmn Tenant shall have one (1) option to extend the term of '[hlS
Ground Lease for a period of twenty-nine t29) years from the Termination Date. Not later than
one hundred eighty (180) days prior to the Terminatioh Date, the Tenant may notify the City in
_ writihg that it wishes to exercise its option.‘éo extend the term of this Ground Lease (an “Extension
Notice”). “In the event Tenant failé to deliver timely the Exercise Notice, City shall deliver to
Tenant written nbtice of Tenant’s failure to délivef timely the Exercise Notice (the “Reminder
. Extension Notice™) and Tenant shall have an additional one hundred ei ghty ‘(180)‘ days after '
receipt of the Reminder Extension Notice to exercise the option to c‘:xtend‘the term of this Ground
Léase. Upon Tenant’s exefcise of this option, the Initial Term shall be extended for tWenty—nine

(29) years from the Termination Date, for a total Ground Lease term of ninety-nine (99) years.

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

Article 4.

(e) Right of First Refusal. If during the term or extended term of this Ground Lease,
the City desires to sells its interest in the Site, the Tenant shall have the right of first refusal to
purchase the Site as set forth in Section 14.02.

® Amended and.Restated Ground Lease. The parties hereby acknowledge and agree '

that this Ground Lease supersedes and replaces the Original Ground Lease in its entirety. -

- (g) Holding Qver. Any holdi_ng over after the expiration of the term or extended term
of this Ground Leése withoﬁt the City’s express consent will be const_rued to extend the Term of
this Ground Lease éutomatica_lly ona year-to—yeai basis at an Annual Rent equal to two hundred

percent (200%) of the latest Annual Rent payable by Tenant hereunder prior to such expiration,
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and will otherwise be oﬁ the terms and conditions in this Ground Lease specified so far as
applicaﬁle (except for those pertaining to the Term). Any holding over without the City’s consent
will constitute la default by Tenant and entitle the City to éxerc_ise any or all of its remediéé as
provided in this Ground Lease, even if the City elects to accept one or more payments of Annual

Rent.

ARTICLE 3: FINANCING

Tenant shall submit to the City in éccordance with the dates specified in the Schedule of
Perfo’rmanc-e, Attaéllment 3, ‘for approval by the City, _evidel'nce satisfactory to the City that Tenant
has sufﬁcienf équity capital and commitments for construction and permanent financing, and/or
such other evidenc.e of capacity to proceed with the construction éf the Impfovemen‘ts in:
accordance with» this Ground Lease, ‘as is acceptable to the City. City heyeby acknowledges that :
as of the Effective Date, Tenant has provided City with‘sufﬁcien_t evidence to satisfy this Article

3.

- ARTICLE 4: RENTv
4.01 Anﬁual Rent
(a) Teﬁqnt sﬁall pay the City THREE HUNDRED SEVENTY FIVE THOUSAND
- DOLLARS ($375,000) (the “Annual Rent™) pef year for each year of the term of this Ground
Lease‘, which_ shall be equal to ten percent (10%) of appraised value of the Site, and consists of
Base Rent and Residual Rent, as deﬁnéd in Sections 4.02 ‘and 4.03 below, Without offset of any
kind aﬁd withéut necessity of demand, notice ot invoice. Annual Rent shall be re-deterrﬁined on

the fifteenth anniversary of the date of the First Lease P—ayméﬁ_t Year and every fifteen (15) years
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thereafter, and shall be equal to .ten percent (10%) of the éppraised valu¢ of the Site as determined |
by an MAI appralser selected by and at the sole cost of the Clty
(b) If the Tenant elects to extend the term of this Ground Lease pursuant to Amcle 2

. above, Ahhual Rent (along with any potential future adj ustments) during any such extended term

shall be set by mutual agreement of the parties, takivng'into' account the affordable housing

restrictions contaihed in Section 9.02, project debt (inc-luding any sﬁrplus cash debt o_bliéations) '

and the annual income expected td be generated by the Project. If the parties cannot agree on the
“amount of Aﬁnﬂal Rent during any extended term, the parties shall invoke a neutral third-party

process and shall agree on a neutral third-party appraiser to sét the Annual Rent at fair market rent
" in accordance with the then—prev.ailing practice for resolving simila—r rent determinatiqu dispﬁtes '
in San‘Fréncisco taking into account the affordable housing restrictions contained in Section 9.,02,
project debt (including any surplus cash debt obligations) and the annual income expected to be
~ generated by the Project or, in the event that there is no then.-'prevéiling practice, in accordance
with the rules of the American Arbitration Association. Provided, howéver, that after the neﬁtra_tl
third party process and the determi-natioh df the new fair market rent, Tenant, in its sole d-iscretion
may rescind the Extens1on Notice if it does not wish to extend the term of this Ground Lease. The
costs associated with such third-party process shall be pa1d for solely by City.

4.02 Base Rent
(a) “Base Rent”, means, in any given Lease_Year, FIFTEEN THOUSAND DOLLARS

($15,000) per annum. Base Rent.shall be due and payable in arrears onJ ax_luary 3istof eacﬁ
Lease Year, however no Base Rent shall be due until after completion of the Improvements. The
first Base Rent pé.yment shall be due onJ anuary 31% of the calendar year following the First

Lease Payment Year, and shall be equal to $15,000 times the number of days in the year
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following receipt of the initial certificate of occupancy for the Improvements, divided by 365; and

provided, further, that in the event that the Tenant or any Subsequent Owner fails, after notice and

opportuﬁity. to cure, to comply with the provisions of Section 9.02, Base Ren':t shall be increased -

to the full afn-ount of Annual Rent. Additibnally, in the event that a Sﬁbséquent Owner elects

~ pursuant to Section 26.06(ii) to operate the Project withouf being subject t6 Section 9.02 or any . |
Subsequent Owner elects, pursuant to Section 26.06(ii), to éperate thé Project Without coinpliance

with such provisions, Annual Rent shall be adjusted as provided in Section 26.07.

(b) If the Project does not have sufﬁcienf Project Income (after the payment of
operating expenses, reciui'red reserves, deposits and fees) to pay Basé Rent in any given Lease
Year, and the City has received writterl notice from Tenant regarding its inability to pay Base
Rent from Pfoj ect Income, the unpaid amount shall be deferred and all such deferréd.a‘mounts

| shall accrue without interest until paid (“Base Rent Accﬁal”). The Base Rent Accrual shall be
due and payable each year from and to the exfent Surplus Cash is_ available to make such
payments and, in any event, upoﬁ the earlier of sale of the Project or termination of this Ground
Lease. |

(0 If Tenant has not provided City with written notice that it cannot pay Base Rent '
due to 1nsufﬁ01ent PI‘O_] ect Income, the City shall assess a late payment penalty of two percent
(2%) for each month or any part thereof that any Base Rent payment is delinquent. This penalty
shall not apply .to Base Rent Accrual that has been pfrevioﬁsly approved by the City pursuant to
Section 4.02(b). The Tenant may request in writing that the City waive such penalties by
describing the reasons for Tenant’s failqre to pay Base Rent and Tenant’s proposed actions to

insure that Base Rent will be paid in the future. The City may, in its sole discretion, waive in -
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wriﬁng all ora portidn of such penalties if it finds that Tenant’s failure to pay Base Rent was -
beyond Tenant’s control and that Tenant is diligently pursuing reasonable solutions to remedy
such failure to pay.
403 Residual Rent

“Residual Rent” means, in any given Lease Year, THREE HUNDRED SIXTY
THOUSAND DOLLARS ($360,000), subject to any periodic adjustmeﬁts pursuant to Section
4.01(a). Residual Rent shall be.d‘ue'iln arrears on April 15th _folloWing gach Lease Year. Except
as otherwise providéd in Section 26.Q7(a)(2)(C), Residual Rent shall bé péyéble only to the extent
Qf Surplus C ash as provided in Section 6.02(g) bel.ow, and any unpaid Residual Rent shall not
accfue. However, in the event that Surplus Cash is insufficient to pay t]ie full amount of the
Residual Rent, Tenant shall certify to the City in writing by April. 15 that available Surplus Cash
is insufficient to pay Residual Rent and Tenant shall prov1de to City any supporting
documentat1on reasonably requested by City to allow City to venfy the insufficiency.
| 4.04 Triple Net Lease |

This Ground Lease is a triple net lease and the Tenant shall be responsible to pay aﬂ costs,

charges., taxes, impositions and other obligéﬁons related thereto accruing after the Agreement |
- Date. Ifthe City pays any such amounts, whether to cure a default or otherwise protect its |
interests hereﬁnder, the City will be e'ntitleci to be reimbursed by Tenant the full amount of such
payments as additional rent within thirty (30) days of written demand by City. Failure to timeiy
pay the additional rent shall be an event of default. | | | |

ART[CLE 5: CITY COVENANTS

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

right, power and authority to enter into and perform its obligations under this Ground Lease.. City
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covenants and warrants that the Tenant and its tenants shall have, hold and enjoy, during the lease
term, péaceful, quiet and undisputed possession of the Site leased without hindrance or

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

ARTICLE 6: TENANT COVENANTS

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

6.01° Limited Pa'rtnership/zi;uthority

_ Tenant is a California limited partnership and has full rights, po\&er and authority to enter

_ into and perforfn its obligations under this Ground Lease.

6.02  Use of Site and Rents

During tﬁe term of this Ground Lease, Tenant and such successors and assigns shall
comply with the fo.llowing requirements: | |

6.02(a) Permitted Uses
. Except as provided ih Sections 26.06 and 26.07 of this Ground Lcaée, Tenaﬁt shall

devote the Site to, excluéively and in accordance with, the uses specified in this Ground Lease, as
specified in Article 9 hereof, which are the only uses pernﬁtted by this Ground Lease.

6.02(b). : N on—Discrifnination Tenant shéll ndt, discriminate against or segregate
any persdn or group. of persons on account of race, color, creed, religion, ancestry, nationai origin,
sex, gender idehtity, marital or domestic partner status, sexual orientation or dis_ability (inéluding
- HIV or AIDS status) in the sale, 1ease, rental, sublease, trans;fer, use, occlupancy, tenure or
enjoymént of the Site or the hnprovements, or any part thereof, nor shall Tenant itsélf or any

person claiming under or through it establish or permit any such practice or practices of

discrimination or segregation with reference to the selection, location, number, use or occupancy,
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of (‘)‘chpants, subtenants or vendees on the Site or Improvements, or any part thereof, except to
the extent permitted by law or required by funding_source. Tenant shall not discﬁminate against
tenants with certificates or vouchers under the Section 8 program or any éucCessor rent-subsidy_'
program.

6.02(c) Non-Dis-criminatory Advertising

- All advertising (including signs) for sublease of the whole or lany part of the Site

shall include the legend “Equal Housing Opportunity” in type or lettering of legible size and
design, or as required by applicable law. |

6.02(d) Access for Disabled Persons

Comply with all applicable laws providing for accesé for persons with disabilities,
including, but not limited to, the Americans with Disabilities Act and Section 504 of the B
Rehabilitaﬁon Act of ‘197?;.
| | 6.02(¢) Equal Opportunity Marketing Plan

 Tenant shall submit a Fair Housing Markéting Plan to be approved by the City |

which approval shall not be unreasonably withheld, conditioned or (ielayed. The Fair Housing
Marketing Plan must follow the City’s marketing requirements for such plans.

6.02(f) . Lead Based Paint |

'Teﬁant agrees to comply with the regulations.issued by the Secretary of HUD set
forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the-
use of 1ead;based f)aint in certain'fesidential structures undergoing federally assisted construction
and require the elimination of lead-based paint hazards.

6.02(z) Permitted Uses of Surplus Cash
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"All annual Project Income, prior to the calculotion of Surplus Cash, shall be used
ro pay property expenses in the rollowing order: first, to any and all operﬁting expenses rrrcluding |
required reserves, deposits, and fees contained in the loan documents evidencing loans, second, to
Base R_errt? and third, to any required debt service to any First Mortgage Lender (s) including
without limitation the City, all as agreed to in writing by City. .Any cash remaining after payment
of each and all of the above mentioned obligations shall be deemed Surplus Cash. If the Tenzrnt is
in compliance rzvith all applioable requirements and agreements under this Ground Lease, Tenant
shall use S‘urrjlus Cash to make the following payments:

First, to Bése Rent Accrual, if any; second, to a 1im'ited partnor erss_et management

tee; third, to replenish tlre operating reserve account, 1f necessary, up the amount required undor
- the City Loan Documents; fourth, to any ootstanding'defe_rred developer fee; ﬁfth, toa
partnership rnanagernent fee of $17,820 increasing at an annual rato of three percent (3.5%); then
one-third (1/3) of remaining Surplus Cash shall be retained by Tenant and .may be used topay
Tenant’s general partner an incentive management feo in an amount not to exceed. $500'oer unit
per yoar, to a maximum of $50,000. The remaining two-thirds (2/3) of Surplus Cash, together
with any additional Surplus Cash after payment of t_hé Tenant’s incentive managernerrt fee, shall
be paid proportionately to HCD and the City in accordance with their investment in the Proj ect
(including the City’s contrrbutron to acquire the Srte) The City’s portion of Surplus Cash w111 be
: applred ﬁrst to Residual Rent and if any Surplus Cash remains, to repayment of any City loans.
Notwithstandirrg the forgoirrg, begirming in the year after the City’s 1oans to the Project have been
fully repéid, all Surplus Cash will be split with one-third (1/3) of the remaining Surplus Cash

retained by the Tenant and used to pay incentive management fee or for any other purpose
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permitted under the Tenant’s partnership agreement, and g/ith the remaining two thirds (2/3) of
Surplus Cash paid to the Cit-'y and applied to Residual Rent.

6.03 City Deemed Bengﬁciary of Covenants

In amplification, and not in restriction, of the provisions of the preceding subsections, it is
intended and agreed that the City shall. be deemed beneficiary of the agreements and coveﬁants
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, pubﬁc or privatf':, in whose favor or for whoée
benefit such agreements and covenants haye been providéd. Such agfeements and covenants shall
_ 1'1:11‘1 in favor of the City for the entire period during which SL1§h agreeihents and covenants shall be
in force and effect, without regard to whether the City has at any time been, remains, or is an
owner of any land or infefes_f therein to, or in favor of, w11ich such agreements and covenants
relate. The City shall have thé right, in‘th_e event of any breach of any such agreements or
covenants, in each case, after notice and the expiratién of cure periods, to exercise all the rights
and remedies and to maintain any actions at law or suits in equity of other proper proceedings to - '
enforcé the curing of such breach of covénants, to which it or any other beneficiaries of such

agreements or covenants may be entitled.

"ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION
Forty-five (45) days after recbrdatioﬁ of a NOC (as _deﬁned in Section 10.14) by the
Tenant for the Improvements, and not iatei' than December 31st of each year thereafter, Tenant
will funish to the City a list of all of the names of the persons who are Occupants of the
Improvements, the specific unit which each person occupies, the household income of the:
Occupants_of each unit, the hduséhold size ‘and the rent being chargéd to the Occup‘ant's of each

‘unit. If any state or federal agency requires an income certification for Occupants of the
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' [lnpfovements_ containing the above-referenced information, the City agrees to.accept such
certification in lieu of an Income Computation and Certification substantielly in the form attached
hereto as Attachment 7 as meeting the requirements of this Ground Lease. In addition to sﬁch
initial and annual list and ce&iﬁcation, Tenant agrees to provide the same informatien and .
.cert,iﬁcation to the City regarding each Qccupant ef the Improvements not later than twenty (20)
business days after such.Occupant commences occupancy.

ARTICLE 8: CONDITION OF S[.TE - "AS IS”

~ Neither the City, nor any employee, agent or representative of the City has made any‘
representation, warranty or covenant, expressed or implied, with respect to the Site, ite physical
condition, the condition of any improvements, any envi’ronmenial laws or regulations, or any |
other matter, affecting the use, value, occupancy or enjoyment of the Site other than as set forth:
explicitly in this Ground Lease, and the Tenant undersfands and agrees that the City isr making no
such representation, Warranty or covenant, expressed of implied; 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 Performance

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

reasonably approved-by the City, in accordance with the Schedule of Performance, Attachment 3,

and the Scope of Development; AttachmentZ.

9.02 Permitted Uses and Occupancy Restrictions
(a) The permitted uses of the Project are limited to approximately seventy-four (74)
residential dwelling units plus one manager’s unit (collectively, the “Residential Units”), ground

‘floor support services spaces and common areas and two retail spaces. Upon the completion of
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construétion, one llundred percent (100%) of the Residential Units in the Projecl shall be o_ccupied
or held vacant and ayallable for rental l)y Very Low Income Households. A(l'ditionally, all
Residential Units shall be occtlpied and rented in accordance with all applicable restrictions
imposed on the Project .by Lenders ’for so long as such restrictions are required by tlle applicable '

. Lender.”

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirements and Rights of City |
Construction dcicxlmmts for the construction of lhe Improvements by Tenant (the
“Conslruction Documents”) shall be prepared by a person registered in and by the State of
| rCalifomia to practicé architecture and shall be in conformity with this Ground Lease, including
any limitations established in ther City’s reasonable approval of the schematic draWings, if any,.
preliminary construction documents,' and final construction documents for the Premises, and all
applicable Federal, S‘tate arld loqal laws and regulations.. The architect shall use, as rleceSsary, _
members of associated design professions, including engineérs and landscape architects.
10.02 City Approvals and Limitation Thereof |
The City shall have the authority to feview and approve the Construction
Docufnents, which_ approval shall not be granted until City has confirmed that the Construction.
bocuments comply with Redevelopment Requirerrlents, as descrilaed in this section below. City
hereby aclknowledges and agrees that it hasi"elpprov'ed the Con‘struction Documents.
10.02(a) Compliance with Ground Lease
The City’s approval with respect to the 'CQnstruction l)ocuments is limited to
determination of their compliance with this Ground Lease, including, if applicable, the Scope of

Development (these enumerated documents are for convenience sometimes called
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“Redevelopment Requirements™). The Coqstruction Documents »shalll'be subject to general
architect_ur_al review and guidance by the City as part of this review and approvél procesé.
10.02(b) City Does Not Approve Compliance with Construction
Requirements |
- The City"s appr(lwal'is not difected to engineering or structural matters or |
- compliance with building codes and reguiations, the Americans wifh Disabilifies Act, or any other
appli;:able’State or Federal law relating to construction standards or requirements. .
I0.0Z(C)' City Determl;nation F inal‘and Conclusive
The City’s determination respecfillg the compliance of th¢ Construction -
Documents with Redevelopment Requirements shall be final aﬁd cénclusive (except that it makes
- no determination and has no respoinsib.ility for the métters set forth in Section 10.02(b), above).
10.03 Construction to be in Compliance with Construction Documents and Law
10.03(a) Compliance with City and City Apbr_oved Documents
| The construction shall be in material compliance with the City—approved
Construction Documents.
10.03(b) Compliance with Local, State and Federal Law
- The constructibn shall be in material compliénce with all épplicable local, State
and Federal laws and regulations. |
10.04 Approval of Construction. Documeﬁts i)y MOH
. Tenant shall submit to MOH, who shall approve 61’ disapprove the Coﬁstruction
" Documents referred to in this .Ground Lease within the times established in the Schedule of -

Performance. Failure by the MOH either o approve or disapprove within the times established in

the Schedule of Performance shall entitle Tenant to a day'for day extension of time for
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completion of these activities delayed as a result of MOH’s failure to ;[imely approve or
| disapprove the Construction Documents.

10.05 Disapproval of Construction Documents by City

If the City disapproves the COns‘truvction Documents in wheie or in part as not being n
conipiizince'with Redevelopment Requirements Ot this Ground Lease, Tenant shall submit new or
corrected plans which afe in compliance within thirty (30) days after written notification to it of
disapproval, and the provision of thlS section relating to approval, disapproval and re-submission
of corrected Construct1on Documents shall continue to apply unt11 the Construction Documents

have been approved by the City; Drov1ded however, that in any event Tenant must submit

satisfactory Construction chuments (i.e., approved by C1ty) no later than the date Specmed

therefor m the Schedule of Performance. The approved Construction Documents ineluding all
drawings, speciﬁcations and other related documents shall be collectively referred to as the
“Final Construction Documents.”
10.06 Intentionally Omitted
10.07 Issuance of Bulldmg Permlts
(a) Tenant shall have the sole responsibility for obtaining all necessary building

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

Inspection and City shall reasonabiy cooperate with Tenant in ebtaining and applying for such

permits. The City understands and agrees that Tenant may use the Fast Track method of permit

approval for building the Improvements.

(b) The Tenant is advised that the Central .Permit Bureau forwards 2_111 building

| permits to MOH for MOH approval of compliance with Redevelopn;ent Requirements. MOH’s

approval of compliance with Redevelopment Requirements is limited and does not include
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Section 10.02(b) matters. Agency‘ evidences such cémpliance by signing the permit and refux;ning
the permit to the Central Permit Bureau for issuance di.rectly to the Tenant. Approval of any '
intermediate permit, however, is not approval of compliance with all Redevelopment |
Requirements necessary for a full and final building permit.

(o) NQtwithstanding anything contain in this Section 10.07 to the contrziry, the Cify
has obtained, at City’s sole cost, the si"ce perrﬁit for the Project (the “Site Perrnit’;), anc‘i“City éhall
cause the Site Permit to be fully assigned and transferred to the Tenant.

10.08. Per.formance and Payment Bdnds |
Prior to commencement of constmction of the Imﬁrovements, Tenant shall deliver to tile
- City performance and payment bonds, each for tHe full value o.f‘the cost of construction of the |
Improvements, which bonds shall name the City as co-obligee, or sﬁch other completion secuﬁty
which is acceﬁtable to the City. | |
10.09 City Approval of Changes after Commenqement of Construction
Once construction has commenced, the only Construction Document matters subject to
further review by MOH will be requests for any material changes in vth‘e Construction Documents
which affect matters previously approved by MOH. Permission to make such changes shall be
requested by Tenarit in writing directed td MOH, Attention: Senior Proj ect Ménager/Constfuction
Supervisor or his d_esi gnee. YMOH shall reply in writing giving approval or disapproval of the
| changes within ten (10) days after receiving such request. If the requeét is disapproved, the reply ‘
must specify the reasons for'the disapproval_.
| 10.10 Times for Construction
: Tenant.agrees‘ for itself, and its successors and assigns to or of the_Leasehold Estate or any

part thereof, that Tenant and such successors and assigns shall promptly begin and diligently
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prosecute to completion the redevelopment of the Site thrdugh the construction of the
bnprovements thereon, and that such‘ construction shall in any event commence and thereafter
dilig‘ently. continue and s_hall be completed no later than the dates specified in the Schedule of
Performance, subject to force majeure, unless such dates are extended by the City.

10.11 Force Majeure '

For the purposes of any of the provisions of this Ground Lease, nelther the City nor
Tenant as the case may be, shall be cons1dered in breach or default of its obhg,attons nor shall =
there be deemed a failure to satisfy any conditions with respect to the beginning and completton
of censtruction of the Improvements, or progress in respect thereto, in the event of enforced delay
in the perforrnance of such obli gations or spatisfaction of suc‘h conditions, due to unforeseeable
causes beyenti its control and without its fault or negligence, including, but notvrestﬁcted to, acts

.of God, or of the public enemy, acts of the government, compliance with governinental or utility
orders or regulatlons or requirements, acts of the other party, lawsuits, actions, or other
‘proceedlngs brought agamst the Tenant or the project by third parties, fires, ﬂoods epldemlcs
quarantine restrictions, strikes, freight embargoes, general scarc1ty 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 delay, the time or times for
the satisfaction of conditions to this Ground Lease including those with respect to construction of

the Improvements, shall be extended for the period of the enforced delay; provided, however, that

~ the party seeking the benefit of the provisions of this paragraph shall have notified the other party |
thereof in writing of the cause or causes thereof within thirty (30) days after the beginning of any
- such enforced'del_ay and requested an extension for the period of the enforced delay.

- 10.12 Reports
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Until comple’don of construction of the IrhprOvements, Tenant shall make a report in
writing to the City every three (3) rnonths, in such detail as may reasonably be 'req-uired by the
City, as to the actual progress of the Tenant with respect to such construction. |

10.13 Access to-Site

Tenant shall permit access to the Site to the City to the extent necessary to carry lou’r the
purposes of the provisions of this Ground Lease, during normal business hours, at reasonable
trrnes and upop reasonable advance notice.'

.10.14 Notice of Completion

Promptly upon completi.orr of the construction of the Imp_rovements n dccordauce with the
providi01rs of this Ground Lease, Tenant shali timely file a Notice of C ompleti0n (“NOC™), and
record such NOC in the San Francisco Recorder s Office. Tenant shall provide City Wrth a copy
'. of the recorded NOC.

10.15 Completion of Improvemenrs by New Developer

In the evenr Lender or a successor thereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upon the Premises and undertakes constrﬁctiorl of the
Improvements (“New Developer”) (A) such Nevv Developer shall not be bound by the provisiorrs
of the Schedule of Performance with respect to any deadlines for the completion of the
Improvemerlts but shall only be required to complete the Improvements with due diligence and in
conformance with a new Schedule of Performance as agreed upon by the New Developer and the
City, (B) such Nevv Developer shall only be required.to complete the Improvements in accordance ,
* with all applicable building codes and ordinances, land the approved Construction Documents
W1th such changes that are mutually agreed upon by the Crty and the New Developer pursuant to

Subsect10n (9] hereof and (C) City and New Developer shall negotiate in good falth such
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reasonable amendments and reasonable modifications to Section 10 of this Lease as the parties
mutually determine to be reasonably necessary based upon the financial and construction

conditions then existing.

ARTICLE 11: COMPLETION OF IM.PR‘OVEM'ENTS

11.01 Certiﬁ.céte of Completion - Issuance |

Promptly after completion of 'ghe construction of the Improvements in aécordance with thev
* provisions of this Ground Lease, the City will furnish Tenant with an appropriaterinstrumenf sé _
certifying. Such certification by the City shall be a conclusiﬂve deteﬁnihation of satisféct1011 and
termination of the agreements and covenants of this Ground Lease with respect to the obligation
of Tenant, and its successors and assigns, to conétruct the Improvements in accordance with C1ty
approved Final Construction Documents and the dates for the beginning and completion thereof;

provided, however, that such determination shall only be withheld because of failure to carry out

specific requirements of the Redevelopment Requirements or this Ground Lease; -provided
further, that such certification and such determination shall not constitute evidence of compliance

with or satisfaction of any obligation of Tenant to any Lender, or any insurer of a mortgage,

securing mor_iey lbaned to finance the construction or any part thereof: provided further, that City
| issuance of any Ceﬁiﬁca-te of Compleﬁon does not relieve Tenant or any other person or entity
from any .and all City réquiremehts or conditions té occupancy of the ImprbVements, which
requirements or conditions must be complied with separately.
11;01 Certifications to be Recordabie
All certifications provided for in this section shall be in such form as will enable them to
be recorded with the San Fran-cislco Recorder’s Office.

11.03 Certification of Completion - Non-Issuance Reasons
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If the City shall refuse or fail to provide any certification in accordance with the
| provisions of Section 11.01, the City .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 and what meztsures or- acts will be necessery, in the opinion of the City, for '

Tenant to take or perform in order to obtain such certification.

ARTICLE 12: CHANGES TO THE IMPROVEMENTS
B 12.01 Post Completion. Changes
- The City has a particular interest in the Site and in the nature and extent of the perrnitted |

changes to the Improvements. Accordingly, it desires to and does hereby impoée the following
particular controls on the Site and en the Imprevements: during the term of this Ground Lease,
neither Tenant, nor any v'olunt-ary or involuntary successor or assi gn, shall make or permit any.
Change (as defined in >Section 12.02) in the Improvements, unless the express prior wi:itten '
c_onsent for any cnange shetll have been requested in writing from the City and obtained,'and, if
obtained, upon such terms and conditions as theCity may teasonably be require. The City agrees
not to,withheld, condition or delay its response te such a request unreasonably.

.12.02 Definition of Change

“Change” as used in tnis Article means any alteration, modification, addition and/or
substitution of or to the Site, the hnprevements, and/or the density of development which differs
materially ttom that which existed upon the completion of construction of the Improvements in
accOrdancewith this Ground Lease, and stlall include without limitation the exterior design,
exterior rnateritxls and/or exterior cotor. For purposes of the foregoing,- exterior shall mean and

include the roof of the Improvements. ‘Changes shall not include repairs, maintenance and
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interior alter-ations in the normal course of operation of the Project, tenant improvements n_lade by
tenants to thercommercial space pursuant to commercial leases, or as may be required in an
emergency to protect the safety and weli—being of the Occupants, the Tenant, Tenant’s tenants or |
subtenant.s, or aﬁyone lawfully permitted on the Site:

12.03 Enforcement

Subject to Article 19 hereof, C1ty shall have any and all remedies in law or equlty
(including without limitation restraining orders, injunctions and/or spemﬁc performance), judicial
or administrat'ive,. to enforce the provisions of this Article 12, including without limitation any
actual breach or violation thereof. |

ARTICLE 13: TITLE TO IMPROVEMENTS

Fee title to any Improvements shall be vested in Teﬁant and shall remain vested in Tenant .
during the term of this Ground Lease, subject to Section 14.01 below. Subjéct to the rights of any
Lenders and as further cqn’sideration for the City entering into this Ground Lease, at the
expiration or earlier termination of this Ground Lease; fee title to all the Improvements shall véét '
in the City without further action of any party, Withouf any obligation by the City to pay aﬁy

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

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE
1_4.01 Assignment, Sublease or Other Convéyance by Tenant |
Tenant may not sell, assign, convey; sublease, or transfer in any other mode or form all or
any part of its interest in this Ground Leasé or in the Improvements or any porti'on thereof, other
than to Lender(s) or affiliates of Lenders, or allow any person or entity to occupy or use all or any
part of the Site, otherthan leases to residential tenants in the ordinary course of business, or fo

service providers or vendors, nor may it contract or agree to do any of the same, without the prior
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written approval of the City, which approval shall not be unreasonably withheld or (.ie-layed.l'
| Notwivthstanding anything contained herein to the contrary, Tenant may sell, a;si gn, convey,
sublease or transfer any or all of its interests in and to this Ground Lease to Chinatown
Community Development Center, Inc. (“CCDC™), or to an affiliate or successor of CCDC, and
may change, assign, acquire, or liquidate partnership interests in Tenarit, as permitted und_er |
Article 49 of this Lease. The City reserves the right to review and abprove any commercial leases
for the Site. Such apbroval shall not bé ﬁnreésonably withheld, conditio.ned or délayed. |
14.02 Assignﬁlent, Sublease or Othér Conveyance by City. _
The parties ackno.wledge that any sale, assignment, transfer or conveyance of a.ll or any
part of the City's interest in the Site, the Improvements, or this Ground Lease, is subject to thi:s‘ ,
Ground Lease. Thé City will require that any purchasér, aséi gnee or tranSferee expressly assume
all of the obli.gations of _the City undgr this Ground Lease by a written instrument recordable in
_ the Qfﬁcial Records of the City. This Ground Lease shall not be affected by any such sale, and
Tenant shall attom to any such purchaser or assignee. In the event that the City intends to sell all
or >an}vf part of the Sité, the City shall notify Tenant of the proposed terms of such sale not later
than ninety (90) days before the aﬁticipated .close of escrow. Tenant shall have sixty (6.0) days
from the giving of such notice to exercise a right of first refusal to purchasé the Site on the same -
terms @d conditions of such propos.ed sale, provided that any sale of Ci‘ty’s interest in the Site” |
shall be subject to the‘ pri_or approvaI of the City’s Board of Supervisors an'd Mayor.

ARTICLE 15: TAXES

‘Tenant agrees to pay, or cause to be paid, when due to the proper authority, any and all
- valid taxes, assessments and similar charges on the Site which become effective after the

Effective Date of this Ground Lease, including all taxes levied or assessed on the possession, use
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ot occuparncy, as distinguished from the ownership, of the Site. Tenant shall not permit any such

- taxes, charges or other assessments to become a defaulted lien on the Site or the Improvements

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

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

provided further, that Tenant may contest the legal vélidity or the amount of any tax, assessment
or similar charge, through such proceedings as Tenant considers necessary or appropriate, and
Tenant may defer thé payrﬁent thereof so long as the validity or amount thereof shall be contested
by Tenant in good faith and without expense to the City. I%l the event of any such contest, Tenant
~shall protect, defend and indemnify the City againét all loss, cost, expense oi_‘ damage resulting
~ there from, and should Tenant be unsuccessful in any such contest, Tenarﬁ shall forthwith pay,
discharge, or cause to be paid or discharged, such tax, assessment or other similar charge. The
‘City shall furnish such information as Tenant shall reasonably request in connection with any
such contest provided that such information is in City’s possession, cohtrc;l or 1s otherwise
available to the public. City hereby consents to and shall reasonably cooperate and éssist with
‘Tenant in applying for and obtaining any applicable exemptions from taxes ér assessments levied

on the Site, the Improvements or on Tenant’s interest thereon.

ARTICLE 16: UTILITIES

Tenant shall procure water and sewer service from the City and electricity, telephone,
natural gés and any other utility service from the City ér utility companieé providing such | .
services, and shaﬂ pay all connection and use- charges imposed m connection with such services.
As between the City and Tenant, Tenant shall be responsible for the 'installation and maintenance
of all facilities required in cpnnection with such utility services to the extent not installed or

maintained by the City or the utility providing such service.
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ARTICLE 17: MAINTENANCE

' Ténant7 at all times during the term hereof, shall maiﬁtain or cause to be maintained the
Premises in' good condi'tion‘and repair, inclpdjng the exterior, interior, substructure and:
foundation of the Improvernents and all fixtures, equipment and landscaping from time to tiﬁle
located on the Site or any part thereof. The City shail not be obligaﬁed to mgke any repairs,
vreplacements or reﬁewals of any kind, nature or d‘escription whatsoever to the Site or ény

_buildings or to improvem_énts now or hereafter located thereon.

ARTICLE 18: LIENS

Tenant shall use its best efforts to keep the Site free from any liens arising out of any work
performed or materials furnished by itself or its subtenants. In the event that Tenant shall not
cauée the same to be released of record or bonded around within twenty (20) days following
written notice from the City of the imposition of any such lieﬁ, the City shall have, in addition to
all other remedies provided herein and by law; the ﬁght but not the obligation to cause the same to |
be released by such means as it shall deem propér, including payment of the claim gi{/ing rise to

‘'such lien. All sums paid by the City for such purpose, and all reasonable expenses incurred by it

in connection therewith, shall be payable to the City by Tenant on demand; @vided, hoyévever,'
Tenant shall have the right, qpbn posting of an adequate bond or other security, to qontesf any
such lien, and the City shall not seek to satisfy or discharge any such lien unless Tenant has failed

so to do within ten (10) days after the final determination of the validity thereof. In the event of -

any such contest, Te'naﬁt shall proteét, defend, and indemnifybthe City against all loss, cost,
| expeﬁsé or damage resulting thérefrofn. "

ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies
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The provisidns of this Ar’ticlé 19 shall govern thé parties' remedies for breach of this
| | Ground Lease.
19.02 Notice and Cure Rights-for Tenant and Permitted Limited Partner |

(a) The City may not exercise its remedies under this Ground Lease for a default -
lby the Tenant unless aﬁd until (i) the City has given written notice of any such default, in
vaccordanc.e with the notice provisions of Article 39, to Tenant and Pen‘nittéd Linﬁted Pértners
who have requested ﬁotice as set forth below (“Permitted Limited Pa'rtneré”), and (ii) such default -
has not been cured within sixty (60) days, or éuch longer period as may be set forth herein,
following the giving dt‘such notice or, if such default cannot Be cufed within such 60-day period,
such longer period as is reasonably necessary to cure such default, pro{/ided that such cure has
been commenced within _sbuch 6.0;day period and is being prosecuted diligel;xtly to completion.. ifa
Permitted Limited Partner cannot cure a default due to an automatic stay in Bankruptcy court
because the géneral bartner of the Tenan_t is in bankruptcy, any cure périod will be tolled.during
the pendency of such automatic stay. | |

(b) /T.he City will not exercise its remedy to terminate this Ground Lease ifa
, f’ermitted Limited Partner is attempting to cure the default and such cure requires removal of the
General Partner, so long as the Permitted Limited Partner is proceeding diligently to remove the
General Partner in order to effect a cure of such default.

(¢) Unless otherwise provided fér herein, any limited parther wishiﬁg to become a
Permitted Linﬁited Partner ofher than ’ghe Permitted Lifnited Partner identiﬁed in Secﬁon 39 must |
provide five (5) days written notice té 't‘he City in. accordance \;Vith the notice provisions of this
Ground Lease, setting forth a notice address and providing a copy of such potice to the Tenant

and all of the Tenant’s partners. Such limited partner will become a Permitted Limited Partner
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upon the expiration of the five-day period. A limited partner will not be afforded the protections,
of this section with respect to any default occurring prior to the time such limited partner becomes
a Permitted LimitedPartner.
19.03 Breach by City
If Tenant believes a material breach of this Ground Lease has occurréd, Tenané shall first
noti‘fy the City in writing of the purported breach, giving the City sixty (60) days from receipt of
“such notice to cure such breach. Inthe event City does not‘ihen curé or, ifthé breach is not
1'éasoﬁab1y susceptible fo cure within that sixty (60) day period, begin to cure within sixty.(()O)
' 'days and thereafter dili geﬁtly prosecute such cure to completidn, then Tenant shall be afforded va]l
of its rights at law or in equity by taking any or all of the following remedies: (i) terminating in
writing 'thiis entire Ground Lease with the written consént of each Lender; (ii) prosecuting an _
action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other
remedy available at law or éq_uity. | |
- 19.04 Breach by Tenant
19.04(a) Default by Tenant
Subject to fhe notice and cure rights under Section 19.02, the following events
each constitute a basis .for the City to take action against Te‘ﬁapt: |
(1) | Tenant fails to comply with the Permitted Uses and Occupancy Restrictions
set forth in Sectién 9.02;
(2) Tenant voluntarily or invo_luntarﬂy assigns, transfers or attempts to transfer
-~ or assign this Ground Lease or any rights in this Gr_ound Lease, or in the Improveinents, except as

permitted by this Ground Lease;.
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(3) Tenant, or its successor in interest, shall fail to p;iy real éstate taxes or
assessrﬁents on the Premises or any part thereof when due, or shall place thereon any
-encumbrange or lien unauthorized by this Ground Lease, ér s)hall suffer any levy or attachment to.
be made, or any material suppiier’s or mechanic’s lien or any other unauthorized encumbrance or
lien to attach, and such taxes or assessméntsﬁ shall not have ibeen paid, or the encumbrance or lien
removed or discharged; provided, however, that Tenant shaﬂ have the ri ght fo contest any tax or
assessment pursuant to Article 15 and A_rticle 18 and, upon the posting of an adequate bond or
other security, to contest any such lieﬁ or encumbrance. IA} the event of aﬁy such contest, Tenant
shall protect, indemnify and hold City harmless against all losses and damages, including-
reasonable attorneys’ fees and costs resulting therefrom;

(4) Tenant shall be adjudicated bankrupt or insolvent ér shall make a transfer in
defraud of creditors, or make an assignment for the beneﬁt of creditors, or bring or have brought
against Tenant any action or _proceeding of any kind under any provision of the F ederal
Bankruptcy Act of under any other insolvency, bankruptcy or reorganization act and, in the event
such proceedings a1-'e' involuﬁtary, 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
réceiver is not discharged within sixty (60) days;. |

| (5) Tenant breaches any other materiél provision of this Grqund Lease;
(6) Tenaﬁt fails to bay ény portion of Annual Rent when due in accordaﬁce with
fhe terms and provisions of this Ground Leésé.

19. 04(b) Notification and City Remedies

Upon t_heihappening of any of the events described in Section 19.04(a) above'and.

prior to exercising any rémediés, the City shall notify Tenant, the Permitted Limited Partners and

| _9é’§ge_32



~ each Lender in writing of the Tenant’s purported breach, failure or act, giving Tenant sixty (60)
days from tecéipt of such notice to cure such breach,r‘.failure or act. In the event Tenant does not
cure or, if the breach, failitre or act is not reasonably susceptible to cure within that sixty (60) day
period, begin to curt: within sixty (60) days and thereafter dili g;ntly prosecute such cure to
completion, then, subject to.the rights of any. Lender and subject to Section>,19.02 and Article 26,
the City thereaftet shall be afford‘ed all of its rights at llaw or in equity, including any of all of the
fctllowing remedies: (1) terminating in wfitixtg-this Groun'd Lease; or 2 proset:uting an action for
darrtagestor (3) seeking specit'lc performance of this Ground Least:; or (4) in the case of default
under Section 19.04(a)(1), increasing the Base Rent to the full amdunt of the Annual Rent.
Notwithstanding the foregoing, during the 15-year tax credit compliance'period,
.‘C.ity may only termintttg this Grourtd Lease for a default by Tenant under Sgction 19.04(a)(6)

above.

ARTICLE 20: DAMAGE AND DESTRUCTION
20.01 Insured Casualty
If the Improvent_ents or any part thereof are damaged or destroyed by any cause covered
by any policy of insurance required to be? maintained ’by Tenant hereunder, Tenant shall promptly |
commence and ditigently complete the restoration of the Improvements as neatrly as possible to R

the condition thereof prior to such damage or destruction; provided, however, that if more than

: ﬁfty percent (50%) of the Improvements are dqstroyed or are so damaged .b3'/ fire or other casualty
.atnd if the insurance proceeds do not provide at least ninety percent (90%) of the funds necessary
to accomplish the restoration, Tenant, with tlte wrttten consg_ntof Lender, may terminate this
Gtourid Lease within thirty (30) days after the later of (i) the date of such damage or desttuction, |

or (ii) the date on which Tenant is notitied of the amount of insurance proceeds available for
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restoration. In the event Tenant is required or elects to restore the Improvements, all proceeds of
any policy of insuranée required to be maintained by Tenant under this Grounq Lease sha}l,
subject to any rights of Lenders, be used by Tenant for that purpése and Tenant shall make up
" from its own funds or obtain additional financing as reasonably approved by the City .any
. deﬁciéncy between the amount of insﬁrance proceeds available for the work of restoréti011 énd 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 not to restore t_he Improvements, the insurance
proceeds shall be disbursed in the order set forth in Section 20.03lbelow.

20.02 Uninsured Casualty |

If (i) more than 50% of the Improvements are damaged or destroyed and ten percent
(10%) or mére of the cost of restoration is not within the scope of the insurance covefage; ‘and (ii)
in the reasonable opinion of Tenant, the undamaged portion of the Improvements cannot be
completed or operated on an economically feasible Basis; and (iii) there is'not available to Tenant
‘any feasible source of third party financing for restoration reasonably acceptéble to Tenant; then
| Tenant may, with the written consent of each Lender, other than the City, terminate ‘_[his Ground‘
Lease upon ninety (90) days written notice to the City. If it appears that the provisions of this |
Section 20.02 may apply to a pa-rt_icul'ar event of damage or destruction, Tén_ant shall notify the
City prompﬂy and not consent to any settlemeﬁt or adjustment of an'insurgnce award without the
‘City's written approval, which approval shall not be unrgasonably vﬁthheld or delayed. In the
event that Tenant terminates this Ground Lease pufsuant to tﬁis Section 20.02, .all. insurance
proceeds and damages payable by reason of the casualty shéll be divided among City, Tenant aﬁd
Lenders in accordémce with the pfovisio-ns of Section 20.03. If Tenant does not have the ﬁght, or

elects not to exercise the right, to terminate this Ground Lease as a result of an uninsured casualty,
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Tenant shall promptly commence and diligently complete the restoration of the Improvements as
nearly as possible to their condition prior to such damage or destruction in accordance with the
provisions of Section 20.01 and shall, subject to any applicable rights of Lenders, be entitled to all

available insurance proceeds.

20.03 Distribution of the Insurance Proceeds
In thel event (;f an election by Tenant tb terminate and surrender as provided in either
Sections 20.01 or 20.02, the priority rand manner for distribution of the proceeds of any insurance
policy required to be maintained by Tenant hereunder shall be as follows:
(a) First to the Lenders, in order of ’;11eir pﬁority, to control, disbufse or'apply to
any outstanding loan amoi_mts in accordance with the terms their respecfivé Leasehold Mortgages;
(b) Second, to pay for the cost of removal of all debris ﬁbm the Site or adj acent
and underlying property, aﬁd for the cost of any work or service required by any statufe, law,
drdinance, fule, regulation or order of any federal, state or local go?ernme’nt, Or any agency or
official thereof, for the protection of persons or property frofn any risk, or for the abaterﬁent of
any nuisance, created by or aﬁsing frqm the éaéualty or the darhage or destruction caused thereby;. »
() Thi-rd, to compensate City for any diminution in the valu‘é (as of the date of the
damage or des;[ruction) of the Site as a réw development site caused by or aﬁsing from the
damage or destruction; and.
(d') The remainder to Teﬁant'.
20.04 Clean Up of Housing Site
In the event the Tenant ;[erminates thié Ground Leasé pursuant to the provisioﬁs of

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

portion of such costs not covered by the insurance proceeds.

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

INDEMNIFICATION

21.01 Damage to Person or Prop.erty -General Indemnification
| City shall not in any.event whatsoever be liable for any injury or damage to any person

happening on or about the Site, for any injury or damage to the .Premises, or to any property of
Tenant, or to any property of any other person, entity or association on or about the Site, unless
arising from any gross negligence or willful misconduct of the City or any of its commissioners,

officers, agents or employees Tenant shall defend, hold harrnless and indemnify the City and its
respectlve commissioners, officers, agents, and employees, of and from all claims, loss, damage
mJury, actions, causes of action and liability of every kind, nature and description d1rectly or

1nd1rect1y arising from its tenancy, its use of the Site, including adJoming s1dewalks and streets

and any of its operations activities thereon or connected thereto; provided, however, that this

Article 21 shall not be deemed or construed to and shall not impose an obligation to indemnify

and save harmless the City or any of its commissioners, officers, agents or employees from any

claim, loss, damage, liability orvexpense, of any nature whatsoever, arising from or in any way -
-related to or connected with any willful misconduct or gross negligence of the City, any of its

commissioners, officers, agents, employees or by the person or entity seeking such indemnity.

21.02 Hazardous Materials —Indemnification
(2) Tenant sliall indemnify, defend, and hold the City, and its commissioners,

officers, agents and employees I(individually, an "Indemnified Party" and collectively, the

8P6age 36



-"Indemnified Parties") harmless from and against any and all losses, costs, claims, damages,
liab-ilities, and causes of action of ény nature whatsoever (ihcluding, without limitation, the
reasonable fees and disbursem'enté of counsel and engineering conéultants) incurred by or asserted

| against any Indemnified Party in connection with, arisirig out of, in responée to, or in any manner
relating to violatién of any Environmental Law, or any Reléase, threatened Release a_ﬁd aﬁy

-condition or Hazardous Substance related nuiéénce on, under or from the Site.

(b) For purposes of this Section 21.02, the followillg definitions shall apply:

- (@) "Hazardous Substancé" shall have the meaning set forth in the Comﬁrehensive
Environmental Response, Compensation and Liability Act of 1980, as amended as of the date o_f
this Agreerﬁent, 42'U.S.C. 9601(14), and in addition shall incl.ude, without limitation, petroleum
(including crude oil or any fraction thereof) and petroleum products, asbestos, asbestos-containing
mat_erials, polychlorinated bibhenyls ("PCBs"), PCB-containihg materivals, all hazardous
substances identified in the California Health & Safety Co_de Section 25316 and Section
25281(d), all chemicals listed p\irsuar_n to the California Health & Safety Code 25249.8, and aﬁy
substance deemed a hazardous substance, hazardous material, flazardous waste, or contarrﬁnant
under Envirornmental La’w.. The foregoing definition shall not include sgbstances whilch occur
- naturally on tﬁe Site.

(i1) "Environmental Law" shall include all federal, state and locél laWs, regulétions
a_nd ordinances governing hazardous waste, wastewater discharges, drinking water, air emissions,
Hazardbus Substance releases or reporting re'quirements,' Hazardéus Substance use or storage, and
emﬁloyee or community right;to—know requirements related to the work being performed under

this Agreement.
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| (iii)"Release" shall mean any spillage, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment,
including the abandonmént or discharging of barrels, contaiﬁers, and other. closed'réce_:ptacleé
-contai_m'ng any Hazafdous SuBstance.
 ARTICLE 22: INSURANCE
22.01 Insurance
The Tc;nant shall maintain insurance meeting the requirements of this Article.
22.01(a) Insurance Requirements for Tenant
During the term of this Ground Lease, Tenant shall procure and maintain insurance
against claims for injuries to persons or damage to pr_opeﬁy which may arise from or in
comnection with fhe pérfonﬁance of any work hereunder by the Tenant, .its agents, répresentatives,
employees or subcontractors'and the Tenaﬁf’s use and occupancy of the Site and the
Improvementé.
22.01(b) Minimum Scope of Insurance
Coverage shall be at least as broad as:

_ (1)  Insurance Services Office Commercial General Liability coverage
(form CG 00 01 — “Occurrence”) or other form approved by the City’s RisklManager.
. (2)  Insurance Services Office Automobile Liability coverage, code 1
(form CA 00 01 — “Any Auto™) or other form approved by the City’s Risk Manager. '

3) Workers' Compensation Insurance as réquired by the State of * .
California and Employer’s Liability insurance.
(4)  Professional Liability Insurance: Tenant shall require that all

-architects, engineers, and surveyors for the Project have liability insurance covering negligent
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acts, érrors and omissions. Tenant shall provide the City with copies of consﬁltants’r iﬁsﬁrance
certificates showing such .covera-ge.v |

(5) Insurance Services Ofﬁcé Prbpéﬁy Insurance coverage (form CP 10-
3060 95— “Cauées of Loss — 'Special Form”) or other form approved by the City’s Risk Manager.

(6) Crime Policy or Fidelity Bond covering the Borrower’s officers and
employees against dishonesfy with' respect to the use of City funds.
22.01(¢c) Minixﬁum Limits of Insurance
| Tenant shail -mairlltain limits no‘ léss 'tﬁan:

(1)  General Liabilityf Commercial General Liability insurance with no
less than One Million Dollars ($1,000,000) combﬁaedsingle limit per occurrence and T\;vo
Million Dollérs’($2,000,006) annual aggregate limit for bodily injury aﬁd property damage,
including coverage for contractual liability; personal injury; fire damage legal liability;,
advertisers’ 1iability;_9wnérs’ and contractors’ protective liability; products and completed
operations; broad form property damage; and explosion, collapse and underér_ound
(XCU)covefag§: during aﬁy period in which Tenant is conducting any activity on, alteration or
ifnprovement to the Site with risk of explosion, collapse, or undergréuﬁd hazards..

| - (2) | Autofnobile Liabiﬁty: Business Automobile Liability insurance with
no less than One. Million Dollars ($1,000,000). combined single limit per accident for bodily
injury and proberty damage, including owned, hired and non-owned auto coverage, as applicablé. |

(3) Workers’ Compensation: Workers’ Comﬁensation, in statutory.
amounts, with Employers’ Liability limits»'no‘t less than One Million Dollars ($1,000,000) each

“accident, injury, or illness.
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(4) . Professional Liability: Pfofessionai Liability insurance of no less than
One Million.Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual
aggregate limit covéring all negligent acté, errors and omissions of Tenant’s architects, engineérs
and _surveyors.l |

(5)  Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no
less than Seventy F ive Thousand Dollars ($75,000) each loss, with any deductible mﬁ to exceed
Five Thousand Dollars ($5,000) ‘each loss. | | |

(6) Pollution Liébility and/or Asbeéstos Pollution Liabilityz Pollution
Liability and/or Asbestos Pollution Liability applicable to the work being ﬁerformed, with a limiti
no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate pér policy period of
one year, this coverage shall be endorsed to include Non-Owned Disposal Site cbverage.

(7)  Property and Builder’s Risk insurance:

(a) Prior to construction:

(i) Property insﬁrari_ce, excluding earthquake and flood, in the
amount no less than One Hundred Percent (100%) of the replacement Value. of all jimpro\_/ements
prior to commencement of construction and City pfoperty in the care, qust_ody and control of the
Tenant or its contractor, including coverage in transit and storage off-site; the cost of debris
removal and demolition as may be rﬁade reasonably necessary by such perils,- resulting damage
and any»app‘licable l‘aw, ordinance or regulation; start up, tésting and machinery breakdown |
including electrical arcing; and with a dedu_cfiBle not to exceéd Ten Thousand Dollars ($10,000)
each loss, including the Cify and all subcontractors as loss payees'. |

(b) During the course of construction:
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(1) Builder’s risk insurance, special form coverage, exciuding
earthquake and flood, for one hund’red percent (100%) of the replacement value of all completed '
improvement_s and City property in the care, custody and control of the Tenant of its contractor,
includihg coVerége in transit and storage otf-site; the cost of debris removal and _demoiition as
may be made reasonably necessary by such covered perils, resﬁlting damage and any applicable
| law, ordinance or regulation; start up, tésting and machinery breakdown inclpding electrical |
arcing, copy of the applicable endorsement to the Buildgr’s Risk policy, if the Builder’s Risk
policy is issued on a declared-project basis; and with a deductible ﬁot td exceed Ten Thousand
Dollars ($ i0,0CO) each loés, including the City and all subcontractors as loss payees.

-(i1) Performance and payment bonds of contractors, each in the
amount of One Hundred Percent (100%) of contract amounts, namiﬁg the City and Tenant as dual
obligees or other completion security approved by the City in its sole discretion.

(c) . Upon complletion of cqnstruction:

(1) Property insurance, excluding eaﬁhquake .and flood, in the
amount no less than One Hundred Percent (100%) of the then-current replacement value of all
improvements and City proﬁerty in the care, custody and contfol of the Tcnant or its contractor. .

: For rehabilitatioﬁ/ cdnstruction projects that are undccupied by residential or commercial tenarits, )
Tenant fnust obtain Property Insurance By the date that the project receivgs a Ceftiﬁcate of
" Substantial Complc;,tion._ | |
(i1) Boiler and machinery insurance, comprehensive form, covering
damage to, loss or destrﬁction of méchinery and equipment 1ocafed oﬁ the Site that is used by

" Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an
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amount not less than one hundred percent (100%) of the actual replacement value of such
maehmery and equlpment |
22.01(d) Deductibles and Self-Insured Retentions
" Any deductibles or self-insured retentions in excess of $25, OOO must be declared to
and approved by C1ty s Risk Manager. At the option ot City’s Risk Manager either: the insurer
‘'shall reduce or eliminate such deductlbles or self-insured retentions with respect to the C1ty and
C’ounty of San Fraocisco, and their respective commissioners, members,. officers, _agents, and
e1anoyees; or the Tenant shall procure a financial guarante’e satisfactory to the City;s Risk |
Manager guaranteeing payment of losses and related.investigations, claim administration and
defense expenses. |
| -22.01(e) Other Insurance Provisions

The policies are to contain, or be endorsed to contain, the following provisions:

(1) General Liability and Automobile Liability Coverage:.
(a) | The “City and County of San F rancisco, and their respective

commissioners, members, ofﬁcers, agents, and employees”, are to be covered as additional

insured with respect to: liability arising out of ectivities performed by or on behalf of the Tenant
related to the Project; products and completed operations of the Tenant, premises owned,

occupied or used by the Tenant related to the Project; and automobiles owned, leased, hired or
borrowed by the Tenant for the ope’rations relateo to the.Proj ect. The coverage shall contain no
special limitations on the scope of protection afforded to the City and its Commissioners,

members, officers, agents or employees.

(2) Workers' Compensation and Property Insurance: The insured shall

agree to waive all rights of subro gation against the “City and County of San Francisco, and their
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respective commissioners, members, otficers, agents, and employees” for any losses in connection

with this Project.

(3) Claims-madé Coveragef Should any of the required insurance be | '
provided under a claims~made form, Tenant s.héll maintain such coverage continuously throughout
the‘t‘erm of this Agreement and, without lapse, for a périod of three 'y_ears beyond the expiration of
this Ageement, to the effect that, should occurrences during the contract term give rise to claims
-madé after expiratioﬁ of the Agreement, such claims éllall be covered by such claims-made
policies. |

4) All Covefage: Each insurance policy requifed by this Article shall:

(a) .Be endoxfsed to sfate that coverage shall not be suspénded, voided,
canceled by either party, or reduced in coverage or in limits, exébpt‘after thirty (3}0) days' prior
wrﬁten notice has been giQen to City, except in the event of suspénsion for nonpayment of
premium, in which case ten (10) days’ nbtice shali be giv_én..

(b) | Contain a clause providing that the City and its officers, égents and

¢mplpyees will not be liable for any required premium.

(©) For any claims related to this Ground Lease,‘ the Tenant's in'su;ancre
coverage shall be primary insmance with respect to the City and its commissioners, members,
officers, agents, and employees. Any insurance or sélf—inéurance maintained_ by the City or its
coﬁmissionérs, members, officers, agents, of elﬁployees shall be in excess of the Tenﬁnt's
insurance and shall not céntribﬁte with it.

(d)  The Tenant's inéﬁrance shall apply separately to eaéh insured
against whom clajm is made or suit is brought, except with respect to the limits of the insurer's

liability.
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(¢e)-  Any failure t'o. comply_with reporting provisions of the policies shall

not affect coverage provided to the City and its commissioners, members, officers, agents, or

employees. |

(H Approval of Tenant’s insurance buy the City will not relieve or
decrease the lic' “Tonant under this Ground Lease.
r _ - The City reserves the right fo require an increase in insurance

coverage in the event the City determines that conditions show cause for an increase, unless
Tenant demonstrates to the City’s satisfaction that the incre.ase(_i c‘overa‘ge-is commercially
» unreasonéble and unavailable to Tenant.

22.01(f)  Acceptability of Insurers

’ Insurance is to be placed with insurers with a Best‘s‘rating of no less than A-VII1

or as otherwise approved by the City’vs Risk Manager. | |

22.01(g) Verification of Co?ergge

Tenant shall ﬁlmish City with certificates of insurance and with original
endorsements effecting céverage required by thié clause ét the commencement of this Ground
Lease and annually 'thereafter; The certificates and endorsements for each insurance policy are to
be signed by a person authorized by that insure'r to bind coverage on its behalf. City resefves the
right to require cor;lplete,-certiﬁed copies of all required insurance policies, including
endorsements demonstrating the coverage required byvthese specifications at an’y time.

22.01(h) Subcontractors

Tenant shall include all subcontractors and consultants as additional insureds under
its policies or shall furnish separate certificates and endorsements for each. Tenant shall require

the subcontractor(s) to provide all necessary insurance and to name the '-City and County of San
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Francisco, its officers, agents and employees and the Tenant as additional insureds. All coverage
for subcontractors and consultants shall be subject to all of the requiremeﬁts stated herein unless
otherwise approved by the City’s Risk Manager.

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS

23.01 - Compliance with Legal Requireﬁents _

Tenant shall at its cost aﬁd expense, promptly comply with all Léws, statutes, ordinanc_es
and governmental rules, regulations or.fequire1nents now in force or which may hereafter bé in
force, with the requirements of any b_oard of fire underwriters or other‘similar body now or |
hereafter constituted, with any direction or occupancy certificate issued pursuant to'any law by
any public ofticer or ofﬁceré, insofar as any thereof relates to- or affects the condition, use or
occupancy of the Site. In the event Tenant contests any of the foregoing, Tenant shall not be
obli gated to comply therewith to the extent tﬁét the application of the contested law, statute,
ordinance, rule, regulation or requirement is stayed by the operation of law or administrative or
judfcial order-and Tenant indemnifies the City against all loss, cost, expense or d.a.mage resulting
~ from ndncompiiance.

23.02 Regulatory App'rovals

Tenant understands and agrees tﬁat the City is entering into this _Grourid Lea;e in its
capacity as a landowner with é proprietary interest in the Premises and not as a regulatory agency
with certain ;lvolice.powers. Tenant understands and agfees that neither entry by the City into thié
Ground Lgase I;dr any‘approvals given by the City under t'his'.G.round Lease will be deemed to |
imply that Tenant will obtain aﬁy required approvals from City departments,.boérds or

commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the
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City is in no way modifying or limiting the obligations of Tenant to develop the Project in
accordance with all Laws, as provided in this Ground Lease.

Tenant understands that its construction of the Improvements on the Premisés and
development of the Project will require approval, authorization or permit by govémmehtal
agencies with juﬁsdiction, which may include the City’s Planning Commission and/or Zoning
Administrator and the Department of Building Insi)eCtion. Tenant must use gqod faith efforts to
obtain and will be solely responsible for obtaining any‘s.uch approvals requiredfor th‘e Projecf n
the manner set forth in this Section. Tenant will not seek any regul.atolry abproval with‘éut ﬁrst-
obtaining MOH’s appfoval, which approval shaﬂ not be unreaéonably withheld or delayed.
Through'ouf the permit process fbr any regulatory approval, Tenant will coﬁsult and coordinate
wit.h MOH in Tenant’s effqrts to obtain permits. MOH will cooperate reasonably vﬁth Tenant in
its efforts to obtain permits; prov{ded, however, Tenant may not agree té the imposition of
condiﬁons or restrictions in connevction with its efforts to obtain é peﬁnit from any other
regulatory agency if the City is required to be a co-permittee under the pefmit or the conditions or
restrictions could create any financial or other material obligations on thé part of the City whether
on or off of the Premises, unless in each instance MOH has approved the conditions previously in
writing and in MOH’s reasonable diséretion. No _approval by MOH wi11 limit Tenant’s obligation
to pay all the costs of éo’mpiy-ing with conditions under this Section. Tenant must bear all costs
associated WitH applying for and obtaining any nécess’ary regulatory approval, as well as any -
fines, penalties or corrective actions ifnposed as a result o‘f Tenant’s failure té cofnply with the |
terms and chditioﬁs of any regulatory approval. |

With MOH’s prior writ’;en coﬁséﬁt, Tenaﬁt will have the right to-appeal or contest any

* condition in any manner permitted by law imposed upon any regulatory approval. In addition to
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any other indemnification provisions of this Ground Lease, Tenant must indemnify- the City and
its commi'ssioners; officers, agents or employées from and against any and all losses that may
aﬁsg in -conneétion with Tenant’s failure to obtain or comply with the terms andb conditions of any
| regulatOry approval or with the appeal or contest of any conditions of any regulatory approval,
except to the extent damage arises out of the gross negligence or willful misconduct of the City or

its agents.

ARTICLE 24: ENTRY
(a) The City reserves for itself and its authorized representatives the right to enter the
Property afall reasonable times during normal busineéé hours upon not less ithan forty-eight (48) |
hours’ written notice to Tenal.lt (exéept in the event of an émérgen;y), subject tohthe rights of the
odcupants, tenants and others lawfully permitted on the Pfoperty,'fbr any of the following
 purposes: | |
), o inspect the work being perf;)rmed by Tenant in
developing' the Proj ect‘.
“(ii) to determine whcther the Premiises is in good condition anq
to inspect the Premises (including soil bo:ings_ or other Hazardous Material Investi gaﬁons);
| (111) to detérmine whether Tenant is in éompliance with
its GroundA Leasé obligations and to cure or atternpt to cure anj{ Tenant ciefaﬁlt;
(iv) ~  to serve, post or keep posted any notices required or
allowed under any of the provisions of this Ground Lease;
(v) - todoany maintenance or répairs to thé Premises that

thé‘Cityv has the right or the obligation, if any, to perform hereunder; and
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(vi) to show the Premises to any prospeétivé purchasers,
brokers, Lenders or public officials, or, during the last year of the Term of this Lease, éxhibit the
Premises to prospecﬁve tenants orv'other occupants, and to post any .r_easonable “for sale” or “fot
lease” signs in connectioh therewith.

(b) In thé, event of any emergency, as reasonably determined By the City, at its sole option
and withoutr‘notice, the City may enter the Premises and alter or remove any Improvements or
Tenant’s personal property on or about the .Premises as reésonably necessary, given the nature of
tl1e emergéncy. The City will have the right to use any and all meané the City considers
‘appropriate to gain access to any portion of fhe Premises in an emergéﬁcy, in which case, the City
will ﬁot be responsible for any damage or injury to any property, nor for the replacement of any
property, and no emergency ehtry may be deemed to be a forcible or unlawful ent;y onto or a
d.etainer of the Premises, or an eviction, éctual or constrﬁctive, of Tenant from the ’Premises or
any portion thereof. |

(€) The City will not be liable in any manner for any inéonvenience, disturbance, loss of
business, nuisance or other damage arising out of the City’s entry onto the Premises, except to the
extent damage arises out Qf the gross negligence or willful misconduct of the City' or its agents.
The City will be responsib1¢ for any losses res.ulti'ng from its groés negligence or willful
misconduct and will repair any resultipg damage promptly.

- (d) Tenant will not be entitled to any abatement in Annual Rent if the Cityvexercises any
rights reserved in this Section, subject to subs.ectiovn (c) above.
(e) The City will use its reasonable good faith efforts to conduct any activities én the Premises
allowed under this Section in a manner that, to the extent p-racticable, will minimize any

disruption to Tenant’s use hereunder.
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ARTICLE 25: MORTGAGE FINANCING

25.01 No Encumbrances Except for Development Purposes

Notwithstaﬁding any other provision of this Ground Lease and subject to the prior writ"ceri
consent 6f the City in the form attached hereto as Attachment 4, which consent shall not be
unreasonably withheld, conditioned or delayed, Leasehold Mortgages are peﬁnittéd to Be placed
upon the Leasehold .Estate only for the purpose of securing loans of funds to be ﬁsed for financing
the acquisition, design, constructior, renovation or reconstfuction of thé Ilﬁprovéments and any
o»therl expenditures‘reasonably necessary and appropriate to-acquire, own, develop, construct,
renovate, or feconstruct the Improvements under this Ground Lease and in éonnection with the
operation of the Irﬁprovemepts, and costs and expenses incurred or to be incurred by Tendnt ip
furtherance of the purposes ovf this Ground Lease. The City hereby acknowledges and accepts
Silicon Valley Bank as a Lender, and consents tq the Léasehold Mortgage associated. with Silicon
Valley Bank’s construc;tion loan to Tenant for the Project.

25.02 Holder Not 'Obli_ga'ted to Constlruct

The holder of any mortgage, deed of trust or othef security interest authorized by Section
25.01 (“Holder” or “Lender”), includi.ng the successors @r éssigns of such_ Holder, is not obligated
to _complete any éonstructioﬁ ot; the IrﬁpfoVemehfs.br to guarantee sucfl‘compl_etion; nor shall any
covenant or any éther provision of this Ground Léase be construé& so to obligate such Holder.
However, in the event the ﬁolder does undertake to complete or guérantee the com.pletio.nl of the
construction of the -Imprqvements, subject to Section 26.06(ii), nothing in this Ground Lease shall
be deemed or construed to permit.or aﬁthorize any such Holder or its successors 6r asSigﬁs to
devote the Site or any portion thereof to any uses, or to constrﬁcfc any Imprbvementé thereon,

other than those uses or Improvements authorized under Section 9.02 subject to any reasonable
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modifications in plansv proposed by anby Holder or its successors in interest proposed for the
viability of the Project, subject to the approval of City which approval shall not be unreasonablj,"
withheld. To the extent arry Holder or its successors in interest wish to change such uses or
construct different improvements, subject to Section 26.06(i1), that Holder or its successors in
interest must obtain the written consenr of the City. |

25.03 Failure of Holder to Complete C.onstructi_on

In any case where six months after assurﬁption ot_‘ obli gétions pursuent to Section 25.02
above, a Holder, having first exercised its option to complete the construction, has not proceeded
diligently rzs/ith completion of the construction,. the City shall be aftorded the rights againsr such
Holder it would otherwise have against Tenant under this Ground Lease for events or failures
occurring after such assumption; provided, however, if Lender has proceeded ‘di]igently with |
construction, the Schedule of Performance shall not apply to Lender if such Schedﬁle of
Performance has been replaced by the new Schedule of Performance pursuanr to Section 10.15 of
thic Agreemerlt, Which new Schedul.e of Performance Will apply to L_end:er. .

25.04 Default by Tenant.and City's Ri'ghrs |

25.04(a) Right of City to Cure a Defauit or Breach .by Terlant under'a"
Leasehold Mortgage
In the event of a default or Breach by Tenant in or of its Obl'igatiohs under any

Leasehold Mortgage, and Tenant’s failure to timely commence or diligently prosecute cure of
such default or. breach, the City may, at its option, cure such breach or default at any time prior to
one hundred ten (110) days after the date on whrch the Lender files a notice of default. In such
event, rhe City s}rall be e_rltitled to reimbursement from Tenant of all costs and expenses

reasonably incﬁrred by the City in curing the default or brearch. The City shall also be entitled to

1089 50



a lien upon the Leasehold Estate or any portion thereof to the extent of such costs ﬁnd
disbursements that are no't-reimbursed by Tenant. Any ‘such lien shall be éubject to the lien of aﬁy
then 'existing Leasellold'Moftgage aﬁthorized by this Ground Lease, including any lien
contemplated because of advances yet to Be made. - After ninety (90) days following the date of
Lender filing a notice of default, the City shall also have the rightto assign Tenant’s interest in

the Gfound Lease to another entity, subject to such Lender’s and Permitted Limited Partnefs
-writteh consent, but \;vhich may be conditioned, among other things, upon the assumption by éuch' :

other eﬁtity of all obligations of the Tenant under the Leasehold Mortgage.

25.04(b) Notice of Def;ult to City
Tenant shall use its best éfforts to require Lender to give the City prompt wn’ttén _
notice of any such default or breach and éach Leasehold Mc;rtgage_ shall so provide and shall also .
contain the City’s right vfo' cu?e as above set fortﬁ.
25;05 Cost of Mortgage Loans td be Paid by Tgnant |
Tenant.covenants énd affirms that it shall bear all of the costs and expenses in connection
with ki) the preparation and securing of any Leasehold Mo-rtgage, (i1) the delivery of any
instruments and doCuménts and _their ﬁiing and recording, 1f required, and (iii) all -taxes and
charges payable in connection with any Leaseholdl Mongage.

ARTICLE 26: PROTECTION OF LENDER . .

26.01 Notification to City
Promptly upon the creation of ahy Leasehold Mortgage and as a condition precedent to the
existence of any of the rights set forth in this Article 26, each Lender shall give written notice to

the City of the Lender's address and of the existence and nature of its Leasehold Mortgage.
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Execution of Attachment 4 shall constitute City’s acknowledgement of Lénder’s having given
\SUCH notice as is required to obfain the rights and pro.tections of a Lender under this Ground
Lease. The City hereby acknowledges that the First Mortgage Lender and the City are deemed to
- have given such written Notice. | |

26.02 Lendef‘s Rights to Prevent Termination

~ Each _Lender shall have“ the right, bvut not the obligation, at any time prior to termingtion of

this Ground Lease and without payment of any penalty other than the interest on unpaid rent, to
pay all of the rents due hereunder, to effect any insufance, to pay any taxes and:ﬁassevssments, to
make any repaifé and improveﬁents, to dé any other act or thiﬁg required of Tenant hereunder,
and to do any act or thing which may be necessary and proper to be done in the perfomalice and
observance of the'agreeménts, covenants and conditions hereof to prevént.a termination of tlﬁs |
Grdund Lease to the same effect as if the same had beeﬁ made, done and performed by Tenant
instead of by Lender. |

26.03 Lender's Rights When Tenant Defaults |

Should any event of default under this Ground Lease occur and is continuing, and not be
cured within the applicable cure period, the City shall not terminate_ this Ground Lease nor
" exercise any other remedy hereunder.unleés if first gives written notice of such event of default to
Lénder and

i) If such gvent of default is va failure to pay a monetary obligation of Tenant, Lender
shaH have failed to cure such dgfault within sixty (60) days from the date of written notice from
the City to Lender; or |

(ii) If such event of default is not a failure to pay a monetéry obligation of Tenant,

Lender shall have failed, within sixty (60) days of receipt of said written notice, either (a) to
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remedy such default; or (b)_to obtain title to Tenant's interest in the Site in lieu of foreglosure; or
(c) to commence foreclosure or other appropriate proceedings in>the néture thereof (including the
appointment of a receiver) and thereafter dilige’nt.ly prosecute such proceedings to completion, in
which case such event of default shall be remedied or deeméd remedied in accordance with
Article 26.04 below.
All rights of the Cify to terminate this Ground Lease as the result of the occurreﬂce of any
such evveht of default shéll be subject to, and conditioned upon, the City having first given- Lender
“'written ﬁoticé of such event of default and Lender having failed to remedy such default or acquire
Tenant's Leasehoyl‘d Estate crgated hereby or commence foreclosure or other appropriate |
procéedings in the nature thereof as set forth in and within the time specified by this Section
26.03, and upon theé Permitted Limited Partners having failed to proceed és permitte&under _
Sections 19.02(b) or 26.06(iv). | | |
| 26.04 Default Which Cannot be Remedied by Lender
Any e\}enf of default under this Ground Lease which in the nature the;eof cannot be
remedied by Lender shall be deemed to be remedied if (i) within sixty (60) de;ys afterrreceiving :
notice from the City setting forth the ﬁature of such event of defat_ﬂt, or prior thereto, Lender shall
“have adquired Tenant's Lea_sehbld Eétate created hereby or shall have commenced foreclosure or
othgr-appropriate proceedings in the nature thereof, (ii) Lender shall-diligentiy prosecute any such |
proceedings to bcorripletion, (iii) Lender shall have fully cured any event of delfault‘ grising from
: féilu_re to pay or perform any monetary obligation in accordénce w_ith' the terms of this Ground
Lease, and (iv) after gainirig possession of the Improvements, Lender shall diligently proceed to
perform all other obligations of Tenant as and when the same are due in accordance with the

terms of this Ground Lease.
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26.05 Court Action Preventing Lender's Action
If Lender is prohibited by any process or injunction issued by any court or by reason of

any action by any court having jurisdiction of any bankruptcy or insolvency proceeding in\éolvin g
Tenant from commencing or prosecuting foreclosure or other appropriate proceedings in the |
‘nature thereof, the times specified in Sections 26.03 and 26.04 above for commencing or
ﬁfosecuting such foreclosure or other proceedings shall be extended for the period of such
prohibition. ~I.f this Ground Lease is terminated or rejected by Tenant in'vbankruptcy,’ the City
- agrees to .ent'er infto a new gréund 1éase with the Lender on the same tefms set forth in this.Ground
Lease.

26.06 Lender’s Rig_hts to Recorci, Foreclose and Assign.

The City hereby égrees with respect to aﬁy Leasehold Mortgage, that

1) the Lender may cause same to be recorded and enforced, and upon foreclbsure, sell

and assign the Leasehold Estate created hereby to an assignee from whom it may accept a

purchése price; subject, however, to Lender's first securing wrjtten approval from City, which
approval shall not be unreasonébly withheld, and if the Subsequent Owner hgé elected to maintain
the use restrictions éf Article 9, said Subsequent Owner shall be controlled by a California
nonprofit p‘ublic benefit corporation exempt from tax under Section 501(c)(3) of the Internal
Revenue Code su"ch that the Premises receive an exemption from state property taxes as provided
under Section 214 of the California Revenue and Taxatiobn Code. Lender, furthermore, may
acquire title to the Leasehoid Estate in any lawful wasl,'and if the Lender shall become the
assignee, may sell and assign said Leasehold Estate subject to City approvﬁl, which.sh‘all not be

unreasonably withheld, and to the City’s rights under Article 25; and
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(ii)  each Subsequent Owner shall take said Leasehold Estate subject to all of the
proVisioné of this Grouﬁd Lease, and shall, so long as and only so long as it shall be the owner of‘
~such estate, except as provided elsewhere in this Ground Lease, assume all of the obligations of

“Tenant under this Ground Leasé; pr,o-vided, howe\}er, that, subject to the rent provisions _of Sectiqn
26.07 below, the Subsequent Owner maif operate and maintgin the seventy fou-r (74) Residential
Units without any‘limitations on the rents charged or the income of the occupants thereof.

(ii1)  the City shall mail or deliver to any Lender which has an outstanding Leasehold
Mortgage a duplicate copy of all notices which the City may from time to time give to Tenant
pursuaﬁt to this Ground Lease. |

(iv) any Permitted Limited Partners of Tenant shall have the same rights as any' Lender

under Sections 26.02, 26.03, and 26.06 (iii), and any reference to a Lender in said section shall be -

deemed to include such limited partners; provided. however, that the rights of such limited
bartriers shall be subordinate to the ri ghts of any Lender. _ |

26.07 Groﬁna Lease Rent After Lender.F. oreclosure or Assignment

From and after the time that the Subsequent Owner acquires title to the Leasehold Estate,
Annual Rent shall be set as follows: |

(a) Any accrued Arbmualr Rent at the time of foreclosure shall be forgiven by the City,
and shall not remain an obligation of the Lender, its assignee, or the Subsequerit Owner.
Subsequent to foreclosure or assignment of the Leasehold Estate to the Lénder in lieu of -
foreclosure, if the Lender continues to operate t_he.Pro-j ect subject to the use and occupancy
' resti_’iéti,ons of Section 9.02, then Annual Rent otherwise due méy, at the option pf the\Lender, be
. deferred until the date of the Le_ndef’s sale or assignment of the Project to é Subsequent Owner or

the date that is sixty (60) deiyé after Lender ceases to operate the Project in accordance with such
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restrictions. All deferred Annuai Rent shall accrue, with simple interest at six percent (6%.) per
ﬁnﬁum until -paid.

(b) If the Subsequent Owner exercises its rights under Section 26.06(ii) to operate the
Project without being subject to Section 9.02, Annual Rent shall bé'set at the tﬁen fair market
rental value taking into account any afford abﬂity restrictions agreed to by the Subsequent Ownef,

if any, and the Base Rent shall be increased to the new fair market rent pursuant to Seétid_n

26.07(b) and the provisions of Section 6.02(g) shall be sgspended; provided, however, that the |
City shall be entitled to reduce Annual Rent by-any dollar alhount (but not below zero) in its sole
~discretion aﬁd, in such case, the Subsequent Owner .will be required to reduce rent ch;cirged to

' ténants on a dollar for dollar basis, with fespect to such aggregate units occupied by Very .Low
Income Households as the City and the Subsequent Owner shall agree. The fair market rental
value shall be determined by a jointly-commissioned aﬁpraisal (instructions prepared jointly by
_the Subsequent, Owner and the City, with each party paying one half of the appraiser’s fee) that
will include a market land valua;cion, aé well as a market land lease rent level. Absent a market
land lease rent detenniﬁation, thé Annual Rent will be set af an amount equal to ten percent (IAO%)
‘of the then appraised market land value. If the parties cannot agrée on thé joint appraisal
instructions, either party may invoke a neutral third-party pfocess to sét the Annual Rent at fair
market rent in accordance with the then-prevailing practice for resoNing similar rent
determination disputes in San Franciséo or, in the event that there is nort}vlen-prevailing practice,
in .accordance with the rules of the American Arbitration Association. Provided, howevef, that
after the neutral third party process, the Lender, in its sole discretion may reécin‘d ifs written
notiﬁcatiqn of intent to not compiy with Section 9.02 of this Ground Lease.

26.08 Permitted Uses After Lender Foreclosure
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Notwithstanding the above, in the event of a foreclosure and transfer to a Subseqlljlent _
Owner, the Premises shall Be operated in accordance with the uses speéiﬁed in the building
permit with all 'addeﬁda, as approved by the City’é Department of Building Inspection.

26.09 Preservation of Leasehold Benefits

Until such time as a Lender notifies the City in Wl’itil.lg that the ébligations of the Te1‘1ant
under its loan documents have been satisfied, the City agrees:

(a) That the C ity shall not voluntarily cancel or surrender this Ground Lease, or aééept a
voluntary cancellation or surrender of this Ground Lease by Tenant, or matevriallyv amend this
Ground Lease to increase th.e- obligations of the Tenant or the rights of the City thereunder,
without the prior written consent of the Lender (which will not be unreasonabiy withheld or
delayed)i

~(b) That the City shall not enforce against a Lender any waiver or election rhadé By the
Tenant under this Ground Lease which has a material adverse effect on the value of the Leasehold
Estate under this Ground Lease without the prior written consent of the Lender (which will not be
unreasonably withheld or delayed); -

(¢) That, if a Lender makes written request for the same within 15 days aﬁe; Lender
receives written notice of termination of this Cround'Lease, the City will enter a new lease with

‘such Lender commencing on the date of termination of the Groundeease and ending on the
normal expiration date of the Ground Lease, on substantially the same terms and conditions as the
Ground Lease and subject to the rent provisions set forth in Section 26.07, and with the same
prioﬁty as against any subleases or other interests in the Premises-; provided that such Lender

cures all uﬁpaid monetary defaults under the Ground Lease through the date of such termination;
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(d) Tha‘; the City shall provide reasonable priof notice to éach Lender of any -
procéedi'ngs for adjustment or adjudication of any insurance or- qondemnati on claim involving the
P.remisés and will permit each Lender to participate therein as an interestedlparty.-

26.10 No Merger

" The Leasehold Estate in the frerﬁises pursuant to this Ground Lease shall not merge with
the fee interest in the Premises;110twi£hstanding‘ ownership of the leasehold and the fee by the
same person, without the prior written consent of each Lender.

.26.11 Cithankruptcy

(a) [f a bankruptcy proceeding is filed by or against the City, the City shall immediately
notit& each Lender of such filing and shall deliver a copy of all notices, pleadings, schedules, and
similar materials regarding the bankruptcy proceedings to each Lender.

(b) The City acknowledges that (i) the Tenant seeks to construct improvements on the
Premises using proceeds of the loan.s i)rovided'by the Lenders, and (ii) it would be unfair to both
the Tenant and the Lénders fo sell the Premises free and clear of the leasehold. Therefore, the
City waives its right to sell the Cify's fee interest in the Premises pursuant to section 363(f) of the
Bankruptcy Code, freevand clear of the leasehold interest under this Gro_lind Lease.

(c) Ifa bankruptcy proceeding is filed by or on behalf of the City, tl%e City agrees as
follows: (i) the Tenant shall be presurﬁed to have objected to any attempt by the City fo sell the
fee interest free and clear of the leasehold under this Grouhd Lease; (ii) if Tenant does not so
object, each Lender shall have the right to so object on its own behalf or on behalf of the Tenant;
and (iii) in connectiéﬂ with any such sale, the Tenant shall not be deemed to have received
adequate pfotection under section 363;(e) of tﬁe BankrUptcy Code, unless it shall have received

and paid over to each Lender outstanding balance of the obligations under its respective loan.
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(d)  City recognizes that the Lenders are authorized on behalf of the Tenant to vote,
participate in or consent to any bankruptcy, insolvency, receivership or court proceeding

conceming the leasehold interest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAKINGS
27.0.1 'Parties% Rights and Obligations to.be Governed by Agreement
I, during the term Qf this Gréund Lease, there is any condemnation of qll or any part of
the Site o_f any interest i_n the Leasehold Estate is taken by coﬁdemnation, the rights _and
obligations of the .partives shall be determined pursuant to thi.s Article 27, subject to the rights of
any Lender. | |
27.02 Total Taking
If the Site is totaliy taken by condemriation, this Ground Lease shall terminate on the date
- the condemnor has the rigﬁt, to possession of the Site.
27.03 Partial Taking
If an'y pprtion of the Site is taken by condemnation, this Groﬁnd Léase shall remain in
effect, .excépt thaf Tenant fnfc;y, with Lender’s written _.consent, which consent shall not Be
unreasonably withheld, conditioned or dela;led, elect to v‘éerr'nin.ate this Grduﬁd Lease if, in
Tenant’s reasonable judgment, the remaining ﬁortion of the Imérovem'e'nts' is rendered unsuitable
for Ténaﬁt‘s continued use of the Site. If Tenant elects to teﬁninate this Ground Lease, Tenant
must exercise its right to terminate pursuant.to f11is paragraph by gi{/iﬁg' notice to the City 'within ‘
thirty (30) days after the City notifies Tenant.of the nature and the extent of the taking. If Tenant'
elects to terminate this Ground Lease as ﬁrovided in this Section 27.03, Tenant also shall notify

the City of the date of termination, which date shau not be earlier than thirty (30) dayé nor later .
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than six (6) months after Tenant has notified the City of its election to terminate; except thét this |
Ground Lease shall terminate on the date the condemnor has the right to possession of the Site if
: such date falls on a date before the date of termination as designated by Tenant. If Tenant‘ does
not terminate this Ground Lease within such thiﬁy (30) day notice period, this Ground Lease shall
continue in full force and effect.

27.04 Effect on Rent

If any portion of the 1mp;ovement’s is taken by condemnation a-nd this Gro‘und‘Lease
remains in fﬁll force and éffect; then on the date of takiﬁg fhe rént shall be reduced by an émount
th.at 1s in the same ratio to the rent as the value of the area of the portion of the Improvements
taken bears to the total value of the Improvements immediately before the date of the taking.

1 27.05 Restoratidn of Imprévements |

If there is a partial taking of the Improvements and this Ground Lease remains in full force
and effe_ct pursuant to Section 27.03, Tenant méy, éubject to the terms of the Léasehold Mortgage,
use the proceeds of the faking to accomplish all necesséry restoration to the Improvements.

27.06 Awafd and Distribution

Any compensationva\‘)varded, paid or received on a total or partial condemnation of the Site
or threat of condemnation of the Site shall belong fo and be distributed in the following order:

>(a) First, to pay the balanéé due on any Outstanding Leasehold Mortgages and other
outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts, -
taxes, payroll accruals and lease residuals, to the extent prbviaed therein; and
(b)Second, to the Tenant in an amount equal fo the actual equity invested by the

Tenant.

‘ 27.07 Payment to Lenders
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In the event the [mprovements are subject to the lien éf a Leaséhold Mortgage on the date
when any compensation resulting from a c_ondemnation. or threatened condemnation is to be paid
to Tc?nant, such award shall ber disposed of as provided in the Loan'Docum‘ents of the Leasehold
Mortgage.

ARTICLE 28: ESTOPPEL CERTIFICATE

The City. or Tenant, as the case may be, shall gxecute, acknowledge and deliver to the
other,_and/or to Lender or 'a_l Permitted Limited Partner, promptly upon request, its certiﬁ'caté
certi‘fying (é) :hat this Ground Leas¢ ié unmodified and in full force and effect (or, if tileré have
been modifications, that this Ground Lease is in full fo’rgé and effect, as modified, and stating the

_ modificaticas), (b) the dates, if any, to which rent haé been paid, (c) Whether there are then .
existing any charges, offsets or defenses agaiﬁst the enforcement by the City or Tenant to be
performed of observed and, if so‘, specifying the same, and -(;1) bﬁvhether there are then existing any
defaults by Tenant or the City in the perforrnan(;e or observance by Tenant or thg City of any |
agreement, covenant or conditior_l hereof on the part of Tenant or the City t‘olbe p_erfor'med or-
observed and whether any notice has beén given to Tenant or the City of any default which has |

not been cured and, if so, specifying the same.

ARTICLE 29: QUITCLAIM

Upon éxpiration or séonér termination of this Ground Lease, Tenant shall surrender the
‘Site to the City and, at the City’s request, éhall- exeCut'e,vacknowledge, and deliver to the.City a
good and sufﬁci'eﬁt quitclairﬁ deed with respect to any interest of Tenant in the Site. Title to the
Improvements shall vest au{orﬁatically in the City as provided in.Artic_le 13 herein. |

ARTICLE 30: EQUAL OPPORTUNITY

In the selection of all contractors and professional consultants for the Project, Tenant must
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comply with the City’s procurement requifements and prbcedures as described in the MOH
Contracting Manual and with the reciuirements, of Chapter 14B of the San FI'ElIl‘zCiSCO
Administrative Code (“LBE Ordiﬁance”) according to the précedures establish.:d by the City's
Human Rights Commission. The Project is subject to the requirements of Sectloh 3of trigilr{ous_ing
and Community Development Act of 1968 and of the San Frangisco Section 3 prog: xm. Federal
Section 3 requirements state that contracts and opportuniﬁes for job training and e1ﬁp?oymént be
given, to the greatest e.xt_en.t\feasible, to local low-income residents. Local reéidents for this project
are San Franéiséo residents. In addition, tﬁis prO_] ect will be required to comply with hir. 1g
requirements as incorporated into the local Section 3 program and in conjunction with th.: City’s
low-income hiring‘requirements pursuant to San Francisco’s First Source Hiring Ordinanc 2 (San
Francisco Administrative Code Chapter 83). The goals for hiring of Section 3-eligible work.rs on the »

project will be 30% of new hires, moving towards a goal of 30% of total work hours. The Contractor

shall also make a best faith effort to meet these goals.

ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM
Tenant agrees to comply 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 5.

ARTICLE 32: LABOR STANDARDS PROVISIONS

Although the Parties acknowlédge that the deyelopinent of the Project is a private work of |
improvement, Tenant that any persoﬁ performing labor in the construction of the Proj ecf[ and any
Change to the Premises, which Tenant provides undej this Ground Lease, shall be paid not less
than the highes;c prevailing rate of wages as required by Section 6.22(E) of the San Francisco
Administrétive Code, shall Be subject to the same hours and working conditions, and shail receive

the same benefits as in each case are provided for similar work performed in San Francisco,
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California. Tenant shall include in any contract for construction of the Proj ect and Change a
requirement that all peréons performing labor under such contract shall bé paid not less than thé :
highest prevailing rate of wages for the labor so performed. Tenant shall require any contractor to
pfovide, and shall deliver to City upon request, -certiﬁed payroll reports with respect to all persons
performing labor in the construction of the Project or any Changé fo the Premises.. ARTICLE 33:
INTENTIONALLY OMITTED

ARTICLE 34: INTENTIONALLY OMITTED

ARTICLE 35: NO PERSONAL LIABILITY
' N(.) commissionet, official, or employee of the City shall be persoﬁally liable to Tenant or
any successor in interes_’t in the event of any defaul"t or breach by the City or for any amount which
' may become due to Tenant or its successors or on any obligations under the terms of this Ground -
Lease. |

ARTICLE 36: ENERGY CONSERVATION

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation
of, both energy conservation techniques and systems and improved waste-handling methodology
in the construction of the Improvements. |

" ARTICLE 37: WAIVER

The waiver By the City or Tenant pf any term, covenant, agreemént or condition herein
contained shall not be deemed to be a waiver of any subsequenf breach of the same or‘ any other
term, covenant, agreement or condition herein contained, nor shalllany custom or practice which
may grow up between the partiés in the administration of the terms hereof be construed to waiv‘e
or to 1esseni the right of the City or Tenant to 'insis.t upon the perfonnaﬁce by the other in strict

accordance with the said terms. The subsequent acceptance of rent or any other sum of money
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hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of
any term, covenant, agreement or condition of this Ground Lease, other than the failure of Tenant
to pay the particular rent or other sum so accepted, regardless of the City's knowledge of such

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

ARTICLE 38: TENANT RECORDS

Upen reasonable_notice during normal business houfs, and as often as the City may deem
necessary, there shall be made available to the City and its authorized representatives for
examination all records, repoﬁs, data and'ir‘lforn.lativon made or kept by Tenant rega;ding ifs
activities or operations on the Site. Not_lling contained herein shall entitle the City to inspect
personal histories of residents or lists of donors or supporters. To the extent that it is permitted by
law to do Se, the City will respect the confidentiality fequirements 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 39: '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
given when delivered in person to such representatives of Tenant and the City 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: | Broadway Sansome Associates, L.P.

c/o Chinatown Community Development Center

1525 Grant Avenue :

San Francisco, CA 94133

Facsimile: (415) 984-1450
Telephone: (415) 362-7992
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Attn: Executive Director

With a copy to

-if to City at: Mayor’s Office of Housing

: One South Van Ness Ave, 5™ Floor
San Francisco, California 94103
Attn.: Director

And to Tenant’s Permitted _
Limited Partner at:  Raymond James California:Housing Opportunities Fund, I, -
' LLC ‘
c/o Raymond James Tax Credit Funds, Inc.
880 Carillon Parkway o
St. Petersburg, Florida 33716
Facsimile: (727) 567-8455
- Attn: Steve Kropf, President

6r to such other address with respect to either party as that party may frofn time to time designate
by notice to Ath‘e other given pursuant to the pfovisions of this Article 39. Any notice given
pursuént to this Article 39 shall be effective on the date of delivery or the date delivery is refused
as shown on the delivéry receipt. - |

ARTICLE 40: COMPLETE AGREEMENT

There are no oral agréements between Tenant and the City affécting this Ground Lease,
and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements,

agreements and understandings between Tenant and the City with reépect to the lease of the Site.

ARTICLE 41: HEADINGS
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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 used interchangeably.

ARTICLE 42: SUCCESSORS AND ASSIGNS

This Ground Lease shall be binding upon and inure to the benefit of the successors and
assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground

Lease, it shall mean and include their respective successors and assigns; provided, however, that -

the City shall have no obligation under this Ground Lease to, nor shall any benefit of __thié Ground
Lease accrue to, any unapprc‘)ved successor or assign of Tenant where City a_pprovél of a
successor or assign is required by this Ground Lease. At such time as City sells the Site to any
third party, City shall require.such _tlﬁrd party io assume all of City;s obligations hereunder aﬁéillg
on and after thé transfer in writing for the benefit of Tenant and its successors and assigns.

ARTICLE 43: TIME

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

Lease.

ARTICLE.-44.; PARTIAL INVALIDITY

.- If a;ly provisions of this Ground Lease shall be detennined to be illegal or unenforceable,
such determination shall not affect any other provision of this Ground Lease and all such other
provisions shall remain in full force and effect.

ARTICLE 45: APPLICABLE LAW

This Ground Lease shall be govemned by and construed pursuant to the laws of the State of

California.
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ARTICLE 46: ATTORNEYS’ FEES

If either of the parties hereto commences a lawsuit to enforce any of the terms of this
Ground Lease, the prevailing party will have the right to recover its reasonable attorneys’ fees and
costs of suit, including fees and costs on appeal, from the other party.

ARTICLE 47: EXECUTION IN COUNTERPARTS -

This Ground Lease and any memormldum 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 48: RECORDATION OF MEMORANDUM OF GROUND LEASE _

This Ground Lease shéll not-be rccordéd, buta mer_norandum of this Groﬁnd Lease shall .
be recorded in the form attaciled hereto as Attachment 6. ’[“he parties shall execute .the
memorandum in form and substance ;s fequired'by a title insurance company insuring Tenant's
leasehold estate .or the interest of any Leasehold Mortgagee, and sufficient to give constrﬁctive

notice of the Ground Lease to subsequent purchasers and mortgagees.

ARTICLEl49_: TRANSFER OF> PARTNERSHIP INTERESTS IN TENANT :

Neither the transfer of any limited partner of Tenant (a “Limited Partner”) inferésté in the Tenanf
or the admission of a successor limited partner or partners pursuant to the terms of the Partnefshjp
.Agreement shaﬂ constitute an event of default under the Lease nor require the City’s consent.
The withdrawal or removal of é general pa-rtner.o.f the Tenant pursuant to the terms of'the ‘
_Partnership Agreement shall not require City consent, and shall not conétitute é default under the
Lease provided that any replécemer;t ge_:neral partner shall require the consent of the

City which consent shall not be unreasonably withheld, conditioned or delayed.
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ARTICLE 50: CITY PROVISIONS

50.1. Non-Discrimination.

(a) Covenant Not to Discriminate. In the perfofmance of this Ground Lease,

Tenant covenants and agrees not to d‘iscri'minate on the basis of the fact'or perception of a
person’s'race, qolor, creed, religion, national origin, ancestry, age, sex, sexual orientatiop, gender
identity, domestic partner status, marital statqs,‘ disébility, weight, height or'Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV statué) agaihst any émployee of, any'C ity
emplbyée workihg with, or applicaﬁt for employment with Tenant, in any of Tenant’s 0pefations
W.ithill the United States, or against any person seeking accommodations, advantages, facilities,
privileges, sérvices, or membership in all. business, social, or other establishments or

organizations operated by Tenant.

(by  Subleases and Other Subcontracts. Tenant shall inclﬁde in all Subleases
arid other subcontracts relating to the Premises a non—’discﬁrﬁiﬁation clause applicable to such
subtenant or other subcontractor in suEstantially the forfn of Subsection (a) above. In addition,
Tenant shall incorporate byvrveference in all subleases Iand other sﬁbcontracts the provisions of
Sections 12B.2(a), 12B.2(c)-(k), and i2C.3 of the San Francisco Administrative Code and shall
require all subtenants and other subcontraétors to comply with such provisioné. Tenant’s failure
to comply with t'he obligations in this subsectién shall constitute a rhaterial breach of this Ground
Lease.

(c) Non-Discrimination in Benefits. Tenant does not as of the date of this -

Ground Lease and will not during the Terrﬁ, in any of'its Operations in San Francisco or with
_respect to its operations under this Ground Lease elsewhere within the United States, discriminate

in the provision of bereavement leave, ‘family medical leave, health benefits, membership or
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membership discounts, moving expenses, pension and retiremeﬁt beneﬁts or travel benefits
(éollectively “Core Béneﬁts”), as well as any benefits othér tha;'l Core Benefits, between
employees with domestic partners and émployees with spouses, and/or between the domestic
partners and spouses ot‘éuch employees, wheré fhe domestic partnersllip has been registered with
‘a governmental entity pursuant to state or local law authorizing such registrafion, subject to the

conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

() Condition to Lease. Asa condition to this Ground Lease, Tenant shall -
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” (Form
HRC-12B-101) with supporting documentation and secure the approval of the form by the San

. Francisco Human Rights Commission.

(ey [ncorpbration of Administrative Code Provisions by Reference. The -
provisibns of Chapt@rs 12B and 12_C of the San Francisco Adminis-trétive que rélati_r_lg to non-
diéérimination by Parties contracting for the lease of City property are incqr’porated in this Section
by refefence and made a part_of this Ground Lease as though fully set forth herein. Tenant shall
comply fully with and be bouna by all of the provisions that aﬁply to this Ground Lease under
su¢h Chapfers of the Administrative Code, inqluding but not,li_mited to the remédic;s p%o'vided in
such Chapters. Without limiting the foregoing, Tenant understands that pursuaﬁt té Section
12B.2(h) of the San Francisco Administraﬁve Code, a penalty of $50 for each person for each
calendar day during which such person was diséﬁminated against in violation of the provisions of
this Lease mf;ly be assessed against Tenant énd/or deducted from any payments due Teﬂant. |

50.2. MacBride Principles — Northern Ireland. The City and County of San Francisco

urges companies doing business in Northern Ireland to move toward resolving employment

inequities and encourages then to abide by the MacBride Principles as expressed in San Francisco
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Admijnistrative Code Séction 12.F.1 et seq. The City and County of San Francisco also urges San
Francisco companies to do businéssvwith corporations that abid¢ by the MacBride Principles. |
Tenant acknowledges that it has read and understands the above statement of the City and County
of San Francisco céﬁcéming doling business in Northern Ireland. |

50.3 Conflicts of Interest. -Ten'ant states that it 1s fémiliar with the provisions of
Section 15.103 of the San Francisco Charter, Article 1II, Chapter 2 of the City's Campaign and
Governmental Conduct Code, and Section 87100 et seq. and Section 109Q et seq. of the
Government Code of the State ot‘Califomia, certifies that it knows of no facts ;/Vhich would
constitute a violation of such provisions and agfe'es that if Tenaﬁt becomes aware vof any such fact
duﬁng the term of this Lease Tenant shall immediately notify the City. Tenant further certifies
that -it has made a complete disclosure to the City of all facts bearing on any possible interests,
direct or indirect, which Tenant EelieVes any otficer or employee of thé City presently has'ér will
héve in this Lease 6r in the ﬁerformance thereof or in any portion of the profits thereof. Willful
failure by Tenant to make such disclosure, if any, shall constitute grounds ‘for City's férmination '
and cancellation of this Ground Lease.

50.4 Charter Provisions. This Ground Lease is governed by and subj ecf té the
provisions of the Charter of the City and County of San Francisco. Accordihgly, Tenant
acknowledges and agrees that no Qfﬁcer_ or employee of the City has authority to commit the City
to this Ground Ledse unless aﬁd until an resolution of the City’s Board of Supervisors has been
‘duly enacted approving thié Ground Leésé. Therefore, any obligations or liabilities of the City
‘unider this Ground Lease are contingent upon enactment of an resolution, aﬁd this Ground Lease
will be null and void unless the City’s Mayor and thé Board of Supervisors approve this Ground

Lease, in their fespecﬁve sole and absolute discretion, and in accordance with all applicable Laws.
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Appfoval of this Grour-ld'Lea'se by any City department, commission or agency may not be
deemed fo irﬁply that an resolution Qill be enac;;ed of create any binding obliga'tioins on the City.
50.5 Tropical Hardwood/Virgiﬁ Redwood Ban. Pursuanf to Section 804(b) of the
San Francisco Environment Code, the City and Cdunty of San Francisco urges companies not to
~ import, purchase, obtain or use for ahy purpose, ahy tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redWood wood product.b Except as permitted‘by. the application
of Sections 802(b) and 803(b) of the S_an Francisco Environment Code, Tenant 'shall'not use any
items in the rehabilitation, v‘developmeﬁt or operation of the Premises or otherwise in the
performance of this Lease which are tropical hardwoods, tropical _hardwood wood products,
virgin redwood or virgin redwood wood products.

50.6 Tobacco Product Advertising Ban. Tenant acknowledges and égrees that no
advertising of cigarettes or tobacco products may. be allowed on the Premises. The foregoing
prohibition will include the pla;:ement of the name of a company producing, selling or distributing
cigarettes or fobacco products orvthe name of any cigarette or tobacco product in any promotion
of any event or product, or on any sign: The foregoi_ﬁg prohibition vs}ill not apply to any
éd;\/ertiseﬁlent qunsoréd bya state,‘ local or nonpfoﬁt entity designed to communicate the health” -
1iazards of cigarettes and tobacco products or to éncouf'age people ﬁot to smoke or té stop
smoking. |

50.7 Pesticide Ordinance. Tenant shallvcomply with the provisions of Section 308 of

| Chapter 3 of the San Francisco Environment >Code (the “Pesticide Ordinance”) which (i) prohibit
the use of certain pesticides on City prOperty, (i1) require the posting of cértain_ notices and the
maintenance of certain records regarding pesticide usage, and (iii) requiré Tenant to submitto the

City’s Departfnent of the Environment an integrated pest management (“[PM”) plan that (A) lists,
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to the extent reasonably possible, the tyf)es and estimated quantities of pesticides that Tenant may
need to apply to the Premises during the Term of this Ground Lease, .(b) describes the steps
Tenant will take to meet the City’s [PM Policy describéd in Section 39.1 of the Pesticide
vOrdinanc}é, and (c) identiﬁes, by name, title, address and teléphone number, an iﬁdividual to act as
the Tenant’_s-,plimary [PM contact persoﬁ with City. In addition, Tenant shall comply with the
requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance..Nothing herein shall
prevent Tenant, acting through the City, from s,eéking a detérmination frdm the City’s
Commission on the Environment that Tenant is exempt fr.om_complyinngith certain poftions of
the Eesticide Ordinancenas vpr'o_vided in Section 307 the_relof.

- 50.8 Compliance with City's Sunshine drdinance . Tenant understands and agrees
that under the City's Sunshine Ordinance (S.F. Admin. Codg, Chapter 67) and the Sté-te Public
Reco'rd‘s Law (Cal. Gov. Code §§ 6250 et seq.), this Agreement and any and all records,
information and materials submiitted to the City héreﬁnder are public records subject to public .
disclosure. Tenant hereby authérizes the City to disclose any records, information and materials
submitted to the City in connection with this Ground Lease as required by Law. Further, Ténant
spéciﬁcally agrees to conduct _ény meeting of its governing board that addresses any matter |
reiating to. the Project or to Tenant;s per_forménce under this Ground Lease as a passive meeting.

50.§ Notification of Limitations on Contributidns. Through its execution of this.
Ground Lease, .TenantA ackﬁowledges that it is farniliar with Section 1.126 of the San Francisco
"Campaign and Govémmental Conduct Code, which prohibits_ any peréon who contracts with the
City for the selling or leasing éﬁy land or building to or from the City when’evef such transactibn
would require approval by a City elective officer or the board on which that City elective officer

“serves, from making any campaign contribution to the officer at any time from the
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" commencement of negotiations for such contract until the termination of negotiations for such
.contract or three (3) months has elapsed from the date the contract is approved by‘ the City .
~elective officer, or the board on which that City elective officer serves.
50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant
_ ag’ree:a to comply fully with and be bound by all of the prévisions of the Health Care
Accountability Ordinance (the "HCAQ"), as set forth in San Franciséo Administrative Code
Cl-apter 12Q, including the remedies provided. and implementing regulations, as the salné may be
amended %rom time to time. The provisions of Chaptef 12Q are incorporated in this Ground
i.ease by reference and made a part of this Ground Lease as though ﬁ_llly set forth. The text of
| the HCAO is available on‘t.hc web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this -
Section and not deﬁnéd in this Lease have the meanings assigned to them in Chapter 12Q.
Notwithstﬁnding this requirement, City recognizes tha;[ the residential housing component of the
Improvements is not éubj ect to the HCAO. | |
(a) For each Covered Employee, Tenant must provide fhe appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Ten;emt- chooses to offer the health plah option, -
the health plan must meet the minimum standards set forth by the San Francisco Health
Commission.
(b) If Tenant is a small business as defined in Sectidn 12Q.3(d) of the HCAO,‘_
Tenant will have no obli gation to cbm’ply with Subsection (a) above.
(c) Tenant's failure to comply with the HCAO will constitute a material breach
“of this Leaée. If Tenant fails to cure its breach wit.hin thirt-y (30) days after receiving the City's
written nbﬁce of a breach of tﬁis Lease for violating the HCAO or, if the breach canndt

reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the
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30-day period, or thereafter fails diligently‘ to pursue the cure to completion, the City will have tize
i ght to pursue the remedies set forth in Section 12Q.5(£)(1-5). Each of these remedies w:ll be
.exercisable individually or in cOmbinatinn with any other rights or remedies available to tl. City.

(d Any sublease entered into by Tenant for commercial space in the Pro, <t
must require the subtenant to 'compl-y with the reqnirements of the HCAO and n_;rust contain
. contractual obligations substantially the same as those set forth in this Section. Tenant must
notify the City's Purchasmg Department when Tenant enters into a sublense and must certify to
the Purchasing Department that Tenant has notified the subtenant ot the obh&,atlons under the ‘
HCAO and has imposed the requirements of the HCAO on subtenant through the sublease.
_ Tenant will be rGSponsible_ for its subtenants' complliance with this Charpter. If a subtenant fails to
comply, the City may pnrsue the remedies set forth in this Section against Tenant based on the
subtenant’s failure to comply, provided that City has first provided Tenant with notice and an
opportunity to> obtain a cure of the viotation. |

(e) Tenant may not discharge, reduce in compensntion, or otherwise
discriminate against any employee for notifying the City with regard to Tenant's eornpliance or
anticipated' compliance with the requirements of the HCAO, for opposing any practice proscribed
by the HCAO, for particrpating in proceedings related to the HCAQ, or for seeking‘ to assert or
enforce any ri ights under the HCAO by any lawful means. |

63) Tenant represents and warrants that it is not an entity that was set up, or is
- being used, for the purpose of evading the intent of the HCAO.

(2) Tenant must keep itself informed of the current requirements of the HCAO.
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(h) = Tenant must preyide reports to the City in accerdance vﬁth any repoxﬁng.
sté.ndards promulgated by the City under the HCAOQ, including reports on subtenants, as
applicable. )

| (1)~ Tenant must provide C-ity with access to reeor'ds pertaining to compliance
‘with HCAO after receiving a written request from the City to-do so and being provided at least
five (5) business days to respond. |

() The City may conduct random audits of Tenant to _éseeljain its compliance
with HCAO. Tenant agrees.to cooperate with the City when it conducts audits.

o -.(k) | If Tenant_is exempt from the HCAO'When fhis Lease bis executed because
its amount is less than $25,000 ($50;000_for nonprofits), buf Tenant later enters into an agreement
or agreements that cause Tenant's aggregate amount of all agreements with the City to reach
'$75,000, .all the agreements will be thereafter subject to the HCAO. This obligation aﬁsee on the
effective dz}te of the agreement that causes the cumulative amount of agreements between Tenant

" and MOH to be equal to or greater than $75,000 in the fiscal year.

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total
per year of at least $25 0,000 in City funds or City-administered funds and is a non-profit
: erganization as defined in Chapter 12L ef :the San Francisco Administrative Code, Tenaﬁt shall
comply with and be bound by all the applicable .provisions of that Chapter. B y executing this.
Ground Lease, Tenant agrees to open its meetings and records to the public in the manner set |
forth in Sections 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make
good-faith efforts to promote community membership on its Board of Directors in the manner set

forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure
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to comply with any of the provisions of this pairagraph shall constitute é material breach of this
Ground Leése. Tenant further acknowledges that sﬁch material breach of the Lease shall be
grounds for_ City to terminate and/or not renew this Ground Lease, partially or in its entirety.

| 50.12 Resource-E.fﬁcier_it- Building Ordinance. Tenant acknowledges that the City and
County of San Francisco has enacted San Francisco Environment Code Chapter- 7 rélating to
resdurcefefﬁcient City buildings and resource-efficient pilot projects. Tenant 1iereby agrees it
vs”héll comply with the applicable provisions of such code sections as.such sections may apply to
the Premises. |

| 50.13 Drug Free Work Place. Tenant acknowledges that pursuant .to the Federal Drug-

Free Workplace Act of ‘1.989, the unlawful manutacture, distribgtion, possession or use of a
controlled substance is prohibited on City premises. Teilant agrées that any violation of thisv
prohibition by Tenant, its Agenté or assigns shall be deemed a material breach of this Ground ‘
Lease.

50.14 | Preservative Treated Wood Containing Arsenic. Tenant may not plgrchase
presefvative-freated wood products containiné arsenic in tlie. performaricg of this Ground Lease
unlesg an exemption from the‘requirements of Chapter 13 of the San Francisco Environrilent Code
is obtained from the Department of the Environment under Section. 1304 of the Code. The term
"preser\'/ative-treat'ed wood containing arsenic" shall mean wood treated with a preservative that
contains arsenic, elemientall'arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or
ammoniacal copper arsenate préséwativé. Tenant may purch;ise preservative-treated wood
products on the list of environmentally preferable al‘;ématives pr'epar.ed and adopted by the

Department of the Environment. This provision does not preclude Tenant from purchasing
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preservative-treated wood containing arsenic for saltwater-immersion; The term "saltwater
irnmersion" shall mean a pressure-treated wood that is used for_construction purposes or- facilities
~ that are partially or totally immersed in saltwater.

- 50.15 Nondisclosure of Private Info.rmation Tenant agrees to comply fully witn and
be bound by all of the provisions of Chapter 12M of the San Francmco Adrmmstratwe Code (the
"Nondlsclosure of anate Information Ordmance") mcludrng the remediés provided. The
_provisions of the No_ndisclosLIre of Private Information Ordinance are incorporated herein by
reference and made a part of this Agreement as thoughlfullly set forth. - Capitalized terms used in
this> section and not defined in this Agreement- shall have rlle meanings assigned to such terms in
- the Nondisclosure of Private Information Ordinance. Consistent with the requirements of the
Nonoisclosure of Private Information Ordinance, Contractor agrees to all of the folloWing:

(a) - Neither Tenant nor any of its subcontractors shall disclos‘e Private
Information, unless one of the following is true: | |
1) The disclosure is authorized by this Ground Lease;
(i)  Tenant received advance written approval from the Contracting
" Department to disclose the informatr_on; or
| (i) fhe disclosu_re rs rerjuired by law or judicial order.
v(b) Any d1sclosure or use of Private Information authorized by thls Ground
Lease shall be in accordance with any condmons or restnctlons stated in this Ground Lease Any
disclosure or use of Private Information authorized by a Contracting Department shall be in |
accordance with any conditions ot restrictions stated in the approval.
(c) Pri\'/atellnfonnation shall mean any information that: (1) conld be used to

identify an individual, including without limitation, name, address, social security number,
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“medical information, financial information, date and location of birth, and names of relatives; or
(2) the law forbids any persen from disclosing. |
(d)  Any failure of Tenant to comply with the Nondisclosure of Private
Information Ordinance shall be a material breach of this Ground Lease. In such an eveqt, in
addition to any other remedies availeb'le to it under equity or law, City may terminate this Greund
Lease, debar Tenant, or bring a false claim actioﬁ against Ten.ant.

50.16 Graffiti. Graffiti is detﬁmental fo the health, safety and welfafe of the community
in that it promotes ; percep_tion in the community that the laws protecting public and private
property can be disregarded with impunity. This perception fosters a sense of diSrespect oflthe
law that results in an increase in crime; degrades the cemmun_ity and leads to urban blight; is
detrimental to pfoperty values, business opportuﬁities and the enjoyment of life; is ir’mdﬁistenf

- with City's property maintenance goals end aesthetic standards; and resqlts in addi‘gional graffiti
and in other properties Becomin‘g the target of graffiti unless it is quickly removed from public |
and pnvate property Craffiti results in visual pollution and is a public nuisance. Gratffiti must be
abated as qulckly as possible to avoid detnmental impacts on the City and County and its
reS1dents and-to prevent the further spread of gratﬁu

| Tenant shall remove all graffiti from the Premises and any real property owned or
leased by Tenant in the City and.County of San Franciseo within forty eight.(48) hours of the
earlier of Tenant's (a) discovery or notification of the grafﬁti or (b) receipt of notiﬁcatioh ofthe .
graffiti from the Department of Public Works. This section 1s not intended to require Tenant to
breach any lease or other agreement that it may have concerning its use of the real property. The -
term "graffiti" fneans any inscription, word,. figure, .marking or design that is affixed, marked,

etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
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whether permanent or temporary, including by way of example only and without limitation, signs,
banners, billboards and fencing surrounding construction Premises; whether. public or privute,
without the conéent of the owner of the property or the owner's authorized agent, and which is
visiole from the public righr-of-way. "Graffiti" shall not include: ( 1) any sign or banner tlrat is
authorized by, and in compliance with, the applicable requ1rements of the San Francisco Public
Works Code, the San Francisco Planning Code or the San Fran01sco Burldln,(_., Code or (2) any
mural or other palntmg or markm;, on the property that is protected as a work of fine art under the
California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of visuul '
art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any failure of
Texlaxnlto comply with this section of this Ground Lease shall constitute an event of default of this
Ground Lease. | |

50.17 .Incorporation. Each and every provision of the San F rancisco Administrative
Code descnbed or referenced in th1s Ground Lease is hereby incorporated by reference as thougn
ﬁ.llly set forth herein. Fallure of Tenant to comply with any provision of this Ground Lease B
relatrng to any such code provision shall be governed by Article 19 of this Ground Lease, unless
(i) such failure is otherwise specifically addressed»in this Ground Lease or (ii) such failure is
specifically addressed by the epplicable code sec.tion.. |

50.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be
bound by all of the provisions of the' Food Service Waste Reduction Ordinance, as setvforth in the
San Francieco Environment Code, Chapter 16, including the remedies provided therein, and
ilnplementing guidelines and rules. The'provi-sions of Chapter 16 are.incorporated herein by
reference a_nd made a part of this Ground Lease as though fully set forth herein. This provision is

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it
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breaches this provision, City will.v suffer actual damages that will be impractical br extremely
difficult to deteﬁnine. Without limiting City‘so—ther rights and remedies, Tenant agrees .that the.
sum of One Hundred Dollars ($100.00) liquidated damages for the first breach, Two Hundred
Dollars ($200.00) liquidated damages for the second breach ih the same year, and Five Hundred
Dollérs ($500.00) liquidated damages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, established in liéht of the
circumstances existing at the time this Grou'nd}Leasewas made. Suck; »a_moun‘ts. shall not be
_considered. a peﬁalty, but rather agreed inonetary damages sustained by City because of Tenant's
failure to comply witﬁ this provision.

ARTICLE 51: ATTACHMENTS

The folloWing are attached to _this-Ground' Lease and by this reference rriade a part hereof: .
1. .Legal Description of Site
2. Scépe of Development
3. Schedule of Performance-_
4, O'p>eratior.1al Rules for Certificate Holders’ Priority
5. Memorandum of Ground Leasev

6. Income Certification Form
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of
the day and year first above written.

TENANT:

BROADWAY SANSOME ASSOCIATES, L.P.
a California limited partnership

By: Broadway Family -Apartments LLC,
a.California limited liability company,
its general partner ‘

By: Chinatown Community Development Center Inc.,
a California nonprofit public benetit corporation,
its managing member

By:
Its:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation '

By:
‘Olson Lee
Director, Mayor's Office of Housing -

APPROVED AS TO FORM:

DENNIS J. HERRERA

City Attorney
By:
' ~ Evan Gross
Deputy City Attorney
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ATTACHMENT 1
Legal Description of the Slte

AL that ceftain real property located in the C1ty and County of San Francisco, State of
California, described as follows: .

Beginning at the intersection of the Southerly line of Broadway and the Easterly line of Sansome
Street; thence along said Southerly line, North 80° 54°, 41> East, 275.54 feet to the intersection
of said Southerly line and the Westerly line of Battery Street; thence along said Westerly line,
South 9° 05> 19™ East, 50.00 feet to the Northeast corner of that parcel described in document
recorded April 17, 1956, in Volume 6827, Page 67, Official Records of the City and County of
San Francisco; thence along the Northerly line of said Parcel, South 80° 54’ 41 West, 70.00
feet to the Northwest corner of said Parcel; thence along the Westerly line of said Parcel, South
9° 05° 19” East, 20.00 feet to the Southerly line of said State Parcel 12933; thence along the
Southerly line of said State Parcels 12933, 12934 and 12935, South 80° 54’ 41 West, 107.58
feet; thence North 9°05° 19” West, 1.25 feet; thence continuing along said Southerly line,
South 80° 54” 41 West, 20.46 feet to the Southwest comner of said State Parcel 12935; thence
leaving said Southerly line and along the Easterly line of said Parcel of the intersection of said
Easterly line of that parcel of land known now or formerly as Stevens Alley, South 9° 05° 19”
East, 1.25 feet to the intersection of said Easterly line and the Easterly prolongation of the
Southerly line of said State Parcel 12936; thence along said Southerly line and Easterly
prolongation thereof, South 80° 54° 41” West, 77.51 feet to the Easterly line of Sansome Street;
thence along said Easterly line, North 9° 05’ 19” West, 70.00 feet to the point of beginning.

"APN: 0165-021
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ATTACHMENT 2 -

Scope of Development

The Broadway-Sansome Apartments project is a mid-rise, mixed-use, 100% affordable residential
development with retail uses (the “Project™) on an approximately 17,850 square-foot, sloping site on
Broadway between Sansome and Battery Streets. The eastern portion of the Project site is currently -
utilized as a commercial surface parking lot, and the western portion is vacant, undeveloped land.

The proposed new construction project consists of 75 units of affordable housing, including housing for
formerly homeless families, and 2,902 square feet of ground level retail space. The development will
also include supportive services spaces, an at-grade courtyard, and two common roof decks Bicycle
parking will be prov1ded but no off-street parking is proposed.

The building will be of wood-frame Type III construction, clad in cement plaster, over a concrete, Type |
base. ‘A number of sustainable design features will be incorporated, including energy conserving '
heating/cooling, insulation, lighting, and appliances; water conservation technology in units; indoor air
quality enhancements; and recycled/renewable finishes.

The design of Broadway-Sansome Apartments addresses its block long site by responding to the
neighborhood context at both the eastern and western ends of the site. From Battery Street and stretching
two thirds of the way up the block is a horizontally configured loft-like bar with retail frontage on the
Broadway/Battery corner. This simple element has a boldly colored three story middle section over the
retail base with a two story glassy loggia above. Sunshades for the raking south and west sun help
animate the surfaces of this element. The configuration of the western portion of the block responds to
the quite different character and scale of buildings on Sansome Street. Unit plans with recessed '
‘bedrooms creaté deep notches in the building and small, vertically proportioned elements of similar scale
to the context buildings on this end of the site. The Broadway/Sansome corner also has retail frontage
and the Broadway frontage is animated by the building entrance. The interplay of two compositional
strategies related to the surrounding buildings articulates and glves appropriate scale to the only full block
frontage on this portion of Broadway.
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ATTACHMENT 3

Performance Milestone Confrac,tual
Deadline

1. Ground Leasé Executed . | 01/11
2. Design

a. Submittal of Schematic Design & Cost Estimate 09/10
3. | Permits ' _

a. Building / Site Permit Application Submitted 05/11
4. Construction '

a. Notice to Proceed 06/12
5. Mafketing/Rent-up'

a. Marketing Plan Submission 04/13
b. 95% Occupancy 2/14
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ATTACHMENT 4
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 “4”. Final acceptance or rejection of Certificate
Holders lies with the Owner. The Owner shall notify the Agency and applicant in writing of the
reason for rejection. [n order to implement this Attachment “4:

A. The Agency agrees to furnish the folloWing:

1 Wntten and/or printed notices to Certificate Holders advising them that such units
will soon be available;
2. Assistance to Certiticate Holders in filing apphcatlom and
3. Verification to the Owner that applicant has been displaced.
B. The Owner agrees to the following:
1. To supply the Agency nihety (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:

(H Apartment number;

(2)  Number of bedrooms and baths;

3) Square footage; and

G} Initial rent to be charged.

Estimated itemized cost of ut111tles and services to be pa1d by tenant by

unit size. ‘

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

(1) Minimum and maximum income

2) Pet policy

3) Selection process: To insure no discrimination 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 depos1t and all other fees as well as refund
policy regarding same.

(5) Occupancy requirements must be described in full and found
reasonable by the Agency

6) Duration of rental agreement or lease.

(7)  Copy of rental agreement or lease.

- 1035



&) The Owner’s rules for tenants ‘shall be acceptable for purposes of
this sub-paragraph.

d. Amount of charge for processing applications, if any.
€. Description of application process and length of time needed by Owner.
. 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 oftice hours for

accepting apphcat1ons and showing model unit(s).

2. 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 applications for occupancy:

“Have you.been displaced or do you expect to. be displaced 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, determine within ten (10) working days’
which such applicants are then qualified or will qualify as Certificate Holders, and will establish
current Certificate of Preference priority.

During initial lease-up of Low Income Units, the Ageﬁcy 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:

(0 status of each application as of that date, and
(2) in.case of rej ection for any cause, the exact reason thereof.

2 If matenal supplied in any application by a Certificate 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. Within ten (10) working days after execution of 2 lease, the Owner will supply the
Agency with a signed copy of the following for all Certificate Holder tenants:

(1)  signed copy of lease; .
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D.

(2)  copy of complete application; and
(3)  copies of all verification forms used to ascertain income ellglblhty

In order to expedite occupancy of housing units nearing completion, the Owner further

agrees:

1.

To select as prospectwe tenants eligible Certificate Holders who meet the

-occupancy requirements of the Owner. Selection will be based on the following
descending order of priorities:

a. Families or individuals who reside on Agency propeﬁy in redeveIOpmont _

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

Applicants who are Ccﬂiﬁcate 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 Certificate Holders found acceptable by the Owner shall have the opportunity
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 “4” 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 “4” 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.

Prior to Initial Occupancy, the Owner will deliver at least monthly, or more frequently if
available to the Owner from its leasmg agent, a rent-up report for all Development units
hstmg the following:
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Unit number rented;
Tenant name;

Date of move-in; and
Rent rate.

RN

The Owner agrees that any contract entered into for the management of the residential
portions of the Development, both before and after Initial Occupancy, shall be furnished
to the Agency, shall incorporate the provisions of this Attachment “[”, 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 appropriate, 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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ATTACHMENT 5

Form of Memorandnm of Lease

Free Recordlng Requested Pursuant to
Government Code Section 27383

When recorded, mail to:
Mayor's Office of Housing of the
City and County of San Francisco
1 South Van Ness Avenue, Fifth Floor
San Francisco, California 94103
Attn: Director

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease ("Memorandum") is entered into as of
2013, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation (the "City"), acting by and through the Mayor’s Oftice Of Housing ("City"), and
BROADWAY SANSOME ASSOCIATES L.P., a California limited partnership ("Tenant™"),
with respect to that certain Amended and Restated Ground Lease (the "Lease") dated

2013, between City and Tenant.

2

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real
property more particularly described in Exhibit A, attached hereto and incorporated herein by
this reference (the "Property"): The Lease shall commence on the date set forth above and shall
end on the date which is 70 years from the date set forth above, unless terminated earlier or
extended pursuant to the terms of the Lease.

This Memorandum shall incorporate herein all of the terms and provisions of the Lease as
though fully set forth herein.

This Memorandum is solely for recording purposes and shall not be construed to alter,
modify, amend or supplement the Lease, of which this is a memorandum.

This Memorandum may be signed by the parties hereto in counterparts with the same
effect as if the signatures to each counterpart were upon a single instrument. All counterparts
shall be deemed an original of this Memorandum.

Executed as of __, 2013 in San Francisco, ‘Califom_i‘a.
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TENANT: |
BROADWAY SANSOME ASSOCIATES L.P..,
a California limited partnership

By: BROADWAY FAMILY APARTMENTS LLC,
a California limited liability company
Its managing general partner

By: CHINATOWN COMMUNITY DEVELOPMENT CENTER, INC,,
a California nonprofit public benetit corporation,
Its sole member S

By:
Gordon Chin
Executive Director

CITY: '
CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By: ,
Olson Lee
Director, Mayor's Office of Housing

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney
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TE" ITINCOME CERTIFICATION QUESTIC AIRE
One Form per Adult Member of the Househoid

NAME: ) TELEPHONE NUMBER:
: ‘ ¢ )
Initial Certification . BIN #
Re-certification
e Other L'nit #
INCOME INFORMATION T
YES No MONTHLY GROSS INCOME
t. O O T'am self employed. (List nature of self employment) . (use net income from self-employment only)
. . : 5 .
2. 0O O I'have a job and receive wages. salary, overtime pay, commissions. fees. tips, bonuses. and/or

other compensation: List the businesses and/or companics that pay you:

Name of Emplover -

1) . $
2) $
3) $
3. 0 O Ireceive cash contributions of gifts including rent or utility payments. on an onguing hasna from ,
persons not living with me. $
3. O ] [ receive uncmploymcnl'bcncﬁls.
) $
5. O O | Ireccive Veteran's Administration. Gl Bill, or National Guard/Military benefits/income,
3
6. O 0 I reeeive periodic social security payments.
' $
7. 0. 0 lhe houschold receives uncarned income from family members age 17 or under ((.\"lmplt.

Social Security, Trust Fund disbursements, etc, ).

g- 0O I receive Supplemental Security Income (SSI).
. $
9. O O | Ireceive disability or death benehis otfer than Social Sécurity.
' ‘ 3
10. O n} I receive Public .Assisiancc Income (examples: TANF, AFDC)
‘ | s
1. O ] I'am entitled to receive child support payments,
] 8] [ am currently receiving child support payments. $
If yes, ffom how many persons do you receive support? ) $
o 0 1 am currently making efforts to colléct child support owed to me. List efforts being made to
collect child support:
12. 0O [} I receive alimony/spousal support payments
5
13. O [m} [ receive periodic payments from trusts, annumes mhentance retirement funds or pensions,

insurance policies. or lottery wmmngs

T

If yes, list sources: :

1)
2)
4. 0O u] [ receive income from real or personal property. » ’ (use net eamned income)
' $
‘5. 0 O | Student financial aid (public or private, hot including student loans) -
Subtract.cost of tuition from Aid received . $
L ) *For Households receiving Section 8 Assistance Only
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SSET_INFORMATION

INTEREST RATE

YES __ NO CASH.VYALUE
i6. O ] { have a checking account(s).
If yes. list bank(s)
3] % $
2) % :
7. O | | have a savings account(s)
If yes. list bank(s)
N ' % S
2) % -
18. O 0 | have a revocable trust(s)
If yes. list bank(s)
D % - $
19. O [} [ own real estate.
If yes, provide description: $
20. 4 m} [ own stocks, bonds, or Treasury Bills
If yes, list sources/bank names
b %
2) %%
3 _ %
21. O ] 1 have Certificates of Deposit (C1D) or Money Market Account(s).
If yes, list sources/bank names
1 ' % $
2) %
3) i Y $
12. O ] T have an {RA/Lump Sum Pension/Keogh Account/401K. -
If yes, list bank(s)
)] %%
2) %
23. O a | have a whole fife insurance policy.
If yes, how many policies $
24, O a I have cash on hand.
$
25. O g I have disposed of assets (i.t. gave away money/assets) for fess than the
fair market value in the past 2 years.
If yes, list items and date disposed:
1), e
2) —_—
STUDENT STATUS
YES NO
O 0 Does the houschold consist of alf persons who are full-time students (Examples: K-12, College, Trade School. etc.)?
O O Does the household consist of all persons who have been a full-time student 5 months in the current calendar year?
O 0 Does your household anticipate becoming an all full-time student household in the next 12 months?
If you answered yes to any of the previous three questions are you: ’
| ] s Receiving assistance under Title [V of the Social Security Act (AFDC/TANF/Cal Works - not SSA/SSI)
0 [} e Enrolled in a job training program receiving assistance through the Job Training Participation Act (JTPA) or
: other similar program . : .
O 0 e  Married and filing (or aré€ entitled to file) a joint tax return )
0 o e - Single parent with a dependant child or children and neither you nor your child(ren) are dependent of another
individual ' ' :
0 ) . Previously enrolled in the Foster Care program (currently age 18-24)

UNDER PENALTIES OF PERJURY, | CERTIFY THAT THE INFORMATION PRESENTED ON THIS FORM iS TRUE AND ACCURATE TO THE BEST OF MY/OUR KNOWLEDGE. THE UNDERSIGNED FURTHER
UNDERSTANDS THAT PROVIDING FALSE REPRESENTATIONS HEREIN CONSTITU

OR TERMINATION OF THE LEASE AGREEMENT, - -

ES AN ACT OF FRAUD, FALSE, MISLEADING OR INCOMPLE'

. PRINTED NAME OF APPLICANT/TENANT

SIGNATURE OF APPLICANT/TENANT
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DATE

DATE
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TENANT INCOM = CERTIFICATION

Ffactive Date:

.- cm . it o . . 2-in Date:
~ [3 Initial Certification 1 I keeertification [ Other (MM/DD/YYYY)
PART I - DEVELOPMENT DATA
Property Name: County: BIN #:
" Address: Unit Number: # Bedrooms:
‘ ] PART Il. HOUSEHOLD COMPOSITION
HH First Name & Middle | Relationship to Head Date of Birth F/T Student Soucial Security
Mbr # l.ast Name - Initial of Household (MM/DD/YYYY) (YorN) or Alicn Reg. Nao.
) 1 HEAD . :
— 5 -
3
4
5
6
7 .
PART II. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS)
LI (A) . (B) () (D)’
Mbr # Employment or Wages Soe. Security/Pensions Public Assistance Other Income
TOTALS | § _ $ . |§
Add totals from (A) through (D), abov TOTAL INCOME (E): | g
PART IV. INCOME FROM ASSETS
FHshld (F) G) ' (H) (1) !
Mbr # Type of Asset C/ Cash Value of Asset - Annual Income from Asset
~ TOTALS: | § $
Enter'Column (H) Total Passbook Rate ]
If over.$5000 $ X 2.00% = (J) Imputed Income | $
Enter the greater of the total of column I, or J: imputed income TOTAL INCOME FROM ASSETS (K) "i "
(L) Total Annual Household Income from all Sources [Add(E)+(K)]| $

HOUSEHOLD CERTIFICATION & SIGNATURES

The information on this form will be used to determine maximum income eligibility. I/we have provided for each person(s) set forth in Part I acceptable verification of
current anticipated annual income. l/we agree to notify the landlord immediately upon any member of the househ

in. [/we agree to notify the landlord immediately upon any member becoming a full time student.

‘Under pehalties of perjury, 1/we certify that the information presented in this Certification is true and accurate to the
. undersigned further understands that providing

termination of the lease agreement.

Signature

Signature

(Date)

(Date)
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old moving out of the unit or any new member moving

best of my/our knowledge and belief. The
false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the

Signature

(Date)}

Signature

(Date)




PART

DETERMINATION OF [NCOME ELIGI' .

TY

TOTAL ANNUAL HOUSEHOLD INCOME
' FROM ALL SOURCES:

RECERTIFICATION ONLY:

Current Income Limit x 140%:

GROSS RENT FOR UNIT:
(Tenant paid rent plus Utility Allowance &

other non-optional charges)

Maximum Rent Limit for this unit:

From item (L)onpage t | § $
Houschold Income exceeds 140% at
" recertification:
: ' O ves 0o
Current Income Limit per Family Size:  §
Household Income at Move-in: _$ ousehold Size at Move-in:
e .
PART VI. RENT
$
Tenant Paid Rent Rent Assistance: $
Utility Allowance § - Other non-optional charges: 3 ‘

Unit Meets Rent Restriction at:

$ S 0 6o 500 O soes D30 %

PART VIL. STUDENT STATUS

[ yes O no

ARE ALL OCCUPANTS FULL TIME STUDENTS?

If yes, Enter student explanation®
(also attach documentation)

*Student Explanation:

WS_ntcr
1-5

1 AFDC / TANF Assistance
2 Job Training Program
3 Single Parent/Dependent Child
4 Married/Joint Return
i 5 Former Foster Care

—

PART VIII. PROGRAM TYPE

b. HOME O

Mark the program(s) listed below (a. through e.) for which this household’
requirements. Under each program marked, indicate the household’s income statu

s unit will be counted toward the property’s occupancy
s as established by this certification/recertification.

a. Tax Credit O ¢. Tax Exernpt O d. AHDP O e O
. (Nume of Program)

See Part V above. Income Status come Status Income Status

0O <50%AMGI - (0O 50% AMGI O 50% AMGI Income Status

O <60% AMGI 0O 60% AMGI O  80% AMGI o

1O <80%AMGI O 80% AMGI O oI =

0O o~ O Op** : . g Ol**

el Upon recertification, household was determined over-income {O]) according to eligibility requirements of the program(s) marked above.

SIGNATURE OF OWNER/REPRESENTATIVE

]

-

* Based on the representations herein and upon the proofs and
Income Certification is/are eligible under the provisions of §

Agreement (if applicable), to live in a unit in this Project.

SIGNATURE OF OWNER/REPRESENTATIVE

DATE
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documentation required to be submitted. the individual(s) named in Part I1 of this Tenant
ection 42 of the Internal Revenue Code, as amended, and the Land Use Restriction

Tenant lnéome Certification (March 2009)
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INSTRUCTIONS FOR COMPLETI* ™
TENANT INCOME CERTIFICATI. .

This form is to be completed by the owner or an authori-ed representative,
Part1- Development Data

Check the appropriate box for Initial Certification (move-in), Recertification (annual recertification), or Other. If Other, designate the
purpose of the recertification (i.e., a unit transfer, a change in household composition, or other state-required recertification).

. Move-in Date ) ' Enter the date the tenant has or will take occupancy of the unit. -
Effective Date 7 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.

Property Name Enter the name of the development.

County o ' , énter the éounty (or equivalent) in yyhich the building is located.

BIN# . Enter the Building Identification Number (BIN) assigned to the building (from
. IRS Form 8609). - o .

Address : .+ Enter the address of the building.

Unit Number - Enter the unit number.

# Bedr'ooms . Enter the number of b;edrooms 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 ﬁsing one of the following
" coded definitions: ’

- Head of Household
- Adult co-tenant

- Child

- - Live-in caretaker

- Spouse

- Other family member

- Foster child(ren)/adult(s)
- None of the above

cCOP» I
ZmQow

Enter the date of birth, student status, and social security number or alien registration number for each occupant,

If there aie-more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the
certification. ‘ '

Part [1I - Annual Income

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptab'le forms of
verification, o ' : '

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 iine for each income-eaming member. List each
respective household member number from Part [1. Include anticipated income only if documentation exists verifying pending
employment. If any adult states zero-income, please note “zero” in the columns of Part Iil. '

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, Supplemental Security Income, pensioﬁs, military
retirement, etc.

/Column (C) Enter the annual amount of income received from public assistance (i.e., TANF, general assistance,
disability, etc.). : '

1047 . " Tenant Income Certification (March 2009)



Column (D) Enter the annua sunt of alimony, child support, unemploymen' efits, or any other income
regularly receivéa by the household.

Row (E) ) Add the totals from columns (A) through (D), above. Enter t}ﬁs amount.
Part IV - Income from Assets

See HUD Handbook 4350.3 for complete instructions on verifying and calcﬁlating income from assets, including acceptable
forms 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 If and complete a
separate line for each member. ’
Column (F) List the type of asset (i.e., checking account, savings account, etc.)
‘Column (G) " Enter C (for current, if the family currently owns or holds the asset), or | (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.

Colunin 1)) Enter the anticipated annual income from the asset (i.e., savihgs account balance multiplied by the
' annual interest rate).

TO,TAL.S Add the total of Column () and Column (1), respectively.

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 (K) " Enter the greater of the total in Cotumn (1) or ()

Row (L) Total Annual Household Income Fromall Soﬁrces Add (E) and (K) and enter the total

HOUSEHOLD CERTIFICATION AND SIGNA‘TURES

After all verifications of income and/or assets have been received and calculated, each household member age 18 or older must sign
and date the Tenant Income Certification. “For move-in, it is recommended that the Tenant Income Certification be signed no earlier
than 5 days prior to the effective date of the certification.

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 number of household members from the
move-in certification. :

Household Meets Income " Check the appropriate box for the income restriction that the household meets |

Restriction according to what is required by the set-aside(s) for the project.
" Current Income Limit x 140% - For recettifications only. Multiply the Current Maximum Move-in Income Limit by

140% and enter the total. 140% is based on the Federal Set-Aside of 20/50 or
40/60, as elected by the owner for the property, not deeper targeting elections
of 30%, 40%, 45%, 50%, etc. 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.
1 048 ‘ Tenant Income Certification (March 2009)



Part VI - Rent

‘Tenant Paid Rent Entér the amount the tenant pays toward rent (not including rent assistance °
- payments such as Section 8). '

Rent Assistance _ Enter the amount of rent assistance, if any.
‘Utility Allowance © - Enter the utility allowance. If the owner pays all utilities, enter zero.
- Other non-optidnal charges' Enter the amount of non-optional charges, such as mandatory garage rent, storage

lockers, charges for services provided 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
If all household members are full time* students, check “‘yes™. If at least one household member is not a full time student, check “n-o".

If ="yes™ is checked, the appropriate exemption must be listed in the box to the right. [f none of the exemptions apply, the household is
ineligible to rent the unit. - : ' :

" *Fudl 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 counted toward the property’s 6ccupancy 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 parﬁcipates in the HOME program and the unit this household will occupy will count toWards the
" HOME program set-asides, mark the appropriate box indicting the household’s designation.
Tax Exempt [f the property participates in the Tax Exempt Bond program, mark the appropriate box indiéating the household’s
S designation. ' S ' . :
AHDP If the property particfpates in the Affordable Housing Disposition Program (AHDP), and this household’s unit wil}

count towards the set-aside requirements, mark the appropriate box indicting the household’s designation.

Other If the property participates in any other affordable housing program, complete the information as appropriate.

SIGNATURE OF OWNER/REPRiZSENTATIVE

It is the responsibility of the owner or the owner’s Tepresentative to sign and date this document immediately following execution by -
the resident(s). : . : . . v

The responsibility of documénting and determining eligibility (including completing and signing the Tenant Income 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 iﬁs}ructions should not be considered a complete guide on ﬁvc credit compliance. The responsibililj) for compliance with
Jederal program regulations lies with the owner of the building(s) for which the credit is allowable: '
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ihtrdduction Form |

By a Member of the Board of Supervisors or the Mavyor

J ) Time stamp
or meeting date

I hereby submit the following item for introduction (select only one):

X 1. For reference to Committee.
An ordinance, resolution, motion, or charter amendment.
2. Request for next printed agenda without reference to Committee.

3. Request for hearing on a subject matter at Committee.

4. Request for letter beginning "Supervisor B inquires"

5. City Atto‘mey' request.

. Call File No. | from Committee.

7. Budget Analyst request (aftach written motion).

8. Substitute Legislation File No.

9. Request for Closed Session (attach written motion).

10, Board to Sit as A Committee of the Whole.

oo oooooO oo

_' 11. Question(s) submittgd for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:.
] Small Business Commission [ - Youth Commission - [J Fthics Commission

[] Planning Comimission [1 Building Inspection Commission
Note: For the Imperative Agenda (a resolution not on the printed égenda)_, use a Imperative

Sponsor(s):

Supervisor David Chiu

‘Subject:

Resolution authorizing Mayor's Office of Housing to amend ground lease with Broadway Sansome Apartments.

- The text is listed below or attached:

See attached

Signature of Sponsoring Supervisor: _’%M %f/\
Yor Clerk's Use Only: | ' ,

/3023 %

Pana 1 af1
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File No. 130234

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmenta] Conduct Code § 1 126)

Clty Electlve Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor:
BROADWAY SANSOME ASSOCIATES; L.P.

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

additional pages as necessary

PLEASE SEE ATTACHED

Contractor address:
1525 Grant Avenue, San Francisco, Ca 94119

Date that contract was approved: ' " | Amount of contracts: $ 23,900,000
(By the SF Board of Supervisors)

Describe the nature of the contract that was approved: Bond proceeds will pay for construction costs for 75 affordable family
units.

Comments:

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

IZI a board on which the City electlve officer(s) serves: San Francisco Board of Supervisors
Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authouty _
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

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

Address: , _ | E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA 94102 | Board.of.Supervisor s@sfgov org

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

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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Yivian Fei Tsen -'-Chair

'Managing Partner, Tsen Development
Group

Ben Golvin - Vice Chair

Principal, Equity Community Builders

Patsy Chan - Secretary

Office Assistant/Transaction
Coordinator, Comax Realty, Inc

Gregory Chin -Treasurer

Senior Program Manager, California
Housing Parnership Corperation

Pamela Catloway

Principal, Calloway & Associate

Phil Chin

Principal, GreenFuels Inc

Amy Chung

Managing Member and Legal Counsel,

Chung Investment, LLC

' Partner, Goldfarb and Lipman LLP

-Jian Guang Ji

Retired

Margaret Jung

Jimmy Kwan
Vice President of Affluent Sales, Wells
Fargo Bank '

Gladys Lam

Principal, SOX Automation,

Joanne Lee

Director of Financial Consulting and
Program Development, Northern
California Community koan Fund -

Tommy Lim

Optometrist, Berryessa Optometry

Ben Ng

Program Coordinator, Tenderloin
Housing Clinic
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Diana Pang

Care Navigator, Shanti

Irma Poe |

~ Senior Program Manager, Corporation

of Support Housing

Nils Rosenquest

Principal, Rosenquest & Associates

Susie Wong
Director of Operations and
Development, San Francisco Netwark

Ministries

Carmen Ye

Student, Unversity of California,
B_erkeiey



